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OF
DREAMSHIELD LIMITED
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o
1. The company's name is DREAMSHIELD LIMITED?

2. The company's registered office is to He

situated in England and Wales.

(a)

(b)

3. The company's objects are:-

To carry on all or any of the businesses of, and
to carry out any of the operations performed
(whether on the Company's account or ctherwise)
by traders, merchants, agents, importers,
exporters, shippers, advertisers, distributors,
owners, hirers, operators, letters on hire,
manufacturers, and dealers, of and in goods,
wares, products, stores, commodities, consumable
articles, merchandise, chattels and effects of
all kinds; to carry on all or any of the
businesses of providing services of all kinds,
and acting as consultants, advisers, specialists,
financiers and capitalists; and to participate
in, undertake, perform and carry out all kinds of
commercial, industrial, trading and financial
operations and enterprises;

To carry on the business of merchants and traders
generally and to buy, sell, hire, manufacture,
repair, let on hire, alter, improve, treat and
deal in all apparatus, machines, materials and
articles of all kinds:




(c)

(d)

(e)

(£)

(g)

(h)

(1)

To invest and deal with the moneys of the company
in or upon investments or securities of any
nature (whether as principal or agent) and )
generally to acquire, hold, deal in anq cherwlse
dispose of investments and other securities;

To carry on any other business or actiyity,
whether trading, manufacturing, investing or
otherwise;

To purchase, take on lease or in exchange, hi;e
or otherwise acquire, hold deal in and otherwise
dispose of all or any estate or interest in or
over any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
stock-in-trade and any real or personal property
(whether tangible or intangible) of any kind;

To receive .zoney on deposit or loan from any
person, firm or company;

To make advances to any person firm or company
with or without security;

To guarantee, support or secure, whether by
direct obligation or covenant or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the company or by issuing any
security of the company by way of mortgage, or by
any one or more or all of such methods or by any
other method, the performance of any obligations
or commitments and the repayment or payment of
the principal amounts of, or the premiums,
interest and dividends on any securities of any
person, firm or company, including (without
prejudice to the generality of the foregoing) any
company which is for the time being a subsidiary
company or holding company of the company or is a
subsxd}ary of such a holding company or which is
cotherwise dlgectly or indirectly associated with
the company in business or through shareholdings;

To estgblish and maintain or procure the
establishment and maintenance of any share option
or share incentive or profit sharing schemes or
trusys or any non~contributory or contributory
pension or superannuation schemes or funds for
the bengflt of, and to make or give or pProcure
the m?k}ng or giving of loans, donationsg
gratuities, pensions, allowances or emoiﬁments
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(3

(k)

(H

(m)

(whether in money or money's-worth) to, or to
trustees on behalf of, any persons who are or
were at any time in the employment of the
company, or of any company which is a subs.diary
of the company or is allied to or associated with
the company or with any such subsidiary, or who
are or were at any time directors or officers of
the company or of any such other company as
aforesaid, or any persons in whose welfare the
company or any such other company as aforesaid is
or has been at any time interested, and the
wives, husbands, widows, widowers, families and
dependants of any such persons, and to establish
and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for
the benzfit of or to advance the interests and
well-being of the company or of any such other
company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards
policies of assurance on the lives of any such
persons and policies of insurance of or in
respect of any such persons as aforesaid
(including insurance against their negligence)
and to pay., subscribe or guarantee money to or
for any charitable or benevolent objects or for
any exhibition or for any political, public,
general or useful object, and to do any of the
above things, either alone or in conjunction with
any such other company as aforesaid;

To enter into any joint venture, partnership or
joint-purse arrangement or arrangement for
sharing profits, union of interests or
co-operation with any person, firm, or company
and to subsidise or otherwise assist any person,
firm or company;

To establish or promote or concur in establishing
or promoting any other company_and to guarantge
the payment of the dividends, interest or capital
of any shares, stock or other securities issued
by or any other obligations of any such company;

To purchase or otherwise acquire and undertake
all or any part of the business, property,
assets, liabilities and transactions of any

person, firm or company;

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty, share of
profits or otherwise, grant 11cepces, easements
and other rights in or over and in any other




{n)

(o)

(p)

(q)

(r)

manner deal with or dispose of the undertaking
and all or any of the property and assets for the
time being of the company including without
limitation, any such dealing or disposal on terms
that are wholly or partly gratuitous or of a
non—commchial nature;

To distribute among the Members in specie any
property of the company, or any proceeds of sale
or disposal of any property of the company, but
so that no distribution amounting to a reduction
of capital be made except with the sanction (if
any) for-the time being required by law;

To make known the businesses or any of them or
the products or any of them of the company or the
~businesses or products of any other person firm

A~ or company, in particular by advertising in the

press, by circulars, by purchase and exhibition
of works of art or interest, by publication in
books and periodicals, and by granting prizes,
rewards and donations, and by carrying on and
conducting prize and competition schemes or any
scheme or arrangenent of any kind, either alone
or in conjunction with any other person, firm or
company, whereby the said businesses or any of
them may be promoted or developed, or whereby the
said products may be advertised and made known;

To enter into any arrangement with any government
or authority, supreme, municipal, local or
otherwise, of any country, and to obtain from any
such government or authority all legislation,
orders, rights, concessions and privileges that
may seem requisite;

To borrow or raise or secure the payment of money
for the purposes of or in connection with any of
the company's business or businesses;

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the

uncalled capital for the time being of the
company, and to issue in cash at par or at a
premium or discount, or for any other
consideration, debentures, mortgage debentures or
debenture stock or other similar securities,
payable to bearer or otherwise, and either
permanent or redeemable or repayable, and
collaterally or further to secure any securities
of the company by a trust deed or other assurance;



(s)

(t)

(v)

(w)

Tg draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills of
exchange and other negotiable instruments;

To pay or otherwise give consideration for any
property or rights acquired by the company in any
manner whatsoever and in particular but without
limitation in cash or fully or partly paid-up
shares, with or without preferred or deferred ar
guaranteed rights in respect of dividend or
repayment of capital or otherwise, or by any
securities which the company has power to issue,
or partly in one mode and partly in another,

To accept payment or other consideration for any
property or rights sold or otherwise disposed of
or dealt with by the compar.y in any manner
whatsoever and in particular but without
limitation in cash, whether by instalments or
otherwise, or in fully or partly paid-up shares
of any company or corporation, with or without
deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
securities of any company or corporation, or
partly in one mode and partly in another, and to
hold, dispose of or otherwise deal with any
shares, stock or securities so acquired;

To amalgamate with any other company, whether by
sale or purchase (for fully or partly paid-up
chares or otherwise) of the undertaking, subiect
to the liabilities of this or any other such
company as aforesaid, with or without winding-up
or by sale or purchase (for fully or partly
paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of
this or any other such company as aforesaid, or
by partnership, or any arrangement of the nature
of partnership, or in any other manner;

To pay out of the funds of the company all
expensaes which the company may lawfully pay in
respect of or incidental to the formation,
registration and advertising of or raising money
for the company and the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or
under-writing shares, debentures or debenture
stock, and to apply at the cost of the company to
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Parliament for any extension of the company's
objects and powers;

(x) To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors or otherwise, and either
alone or in conjunction with others, and either
by or through agents, sub-contractors, trustees
or otherwise; and

{(y) To do all such other things as are in the opinion
of the company incidental or conducive to the
above objects or any of them.

The objects specified in each of the paragraphs
of this Clause shall not, except where the context
expressly so requires, be in any way limited or
restricted by the terms of any other paragraph and
shall be construed as separate, distinct and ,
independent objects capable of being performed and
carried out separately, distinctly and independently of
each other. Eis

4, The liability of the members isé%imited.

) 3. The company's share capital is f£100
divided into 100 shares of £1 each.
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WE, the subscribers to thid memorandum of association,
wish to be formed into a,sCompany pursuant to this
memorandum; and we agr to take the number of shares
shown opposite our res ective names.

Names and Addresses Number of
of Subscribers shares taken
by each
Subscriber
C—
- SSEean
,_‘-——".’-
oM Posby sty .
Tarlvowalegh, ania =
Director
for and on behalf of

LOVITING LIMITED
Registered Office
21 Holborn Viaduct
London EClA 2DY

Qe

Director -
for and on behalf of OHME
SERJEANTS®' INN NOMINEES LIMITED

Registered Office

21 Holborn Viaduct

London EClA 2DY

Total shares taken TWO

Dated  Oth Seauera 1986,
WITNESS tc the above signatures,
Jeremy John David Kett
Mé’ ~* 21 Holborn Viaduct
A T.ondon EClA 2DY

Solicitor's Articled Clerk
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THE COMPANIES ACT 1985 ZV,

1986283

1
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A PRIVATE COMPANY LIMITED BY SHARESff’

ARTICLES OF ASSQCIATION

or

DREAMSHIELD LIMITED

REGULATIONS OF THE COMPANY

1. The articles comprise these Articlgs and,
save insofar as it is modified by these Articl}es, Table
A (which expression means that Table as pres ribed by
regulations made pursuant to the Companies jict 1985 and
in force on 1lst August 1985).

2. Regulations 8, 24, 54, 60-6% (inclusive},
65-69 (inclusive), 73-80 {inclusive), 87, 90, 100 and
118 in Table A do not apply to the compény.

SHARE CAPITAL

3. The share capital of the company is £100
divided into 100 shares of £1 each.

4. {1) Subject to the provisions of
paragraph (2) of this Article the directors are hereby
authorised to exercise the powers of the company to
offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security into, and
otherwise dispose of any of the shares in the capital
of the company for the time being unissued to such
persons (including any directors) at such times and
generally on such terms and.cond}tlons as they think
proper but subject to any direction to the contrary
given by the company in general meeting apd to the
terms aon which any shares are created or issued and
provided that no shares shall be issued at 2 discount
contrary to the Act. Section 89(1) of the Act 1is

hereby excluded.




(2) The directors may not in the
exercise of the authority conferred on them by o
paragraph (1) of this Article allot relevant securities
if

(a) the amount of such allotment, added to the amount
of relevant securities previously allotted
pursuant to such authority, would exceed £98; or

(b) a period of five years has elapsed from the date
of incorporation of the company and the allotment
is not made pursuant to an offer or.agreement
made by the company during such period.

(3) The authority of the directcsrs
conferred on them by paragraph (1) of this article to
allot relevant securities may be varied revoked or
renewed by ordinary resolution of the company in
accordance with the provisions of the Act.

VARIATION OF RIGHTS

5. The rights attached to any existing shares
shall not (unless otherwise expressly provided by the
terms of issue of such shares) be deemed to be varied
by the creation or issue of further shares ranking pari
passu therewith or subsequent thereto,

6. In Regulation 3 in Table A there shall be
inserted after the words "provided by the articles* the
following words, namely: "or by special resolution",.

SHARE CERTIFICATES

. 7. In Regulation 6 in Table A there shall be
inserted after the word “seal” the following words,
namely: “or the official seal of the company”.

LIEN

8. The company shall have a first and
paramount lien on all the shares registered in the name
of any member (whether solely or jointly with others)
for all moneys due to the company from him or his
estate, whether solely or jointly with any other person
(whether a member or not) and whether such moneys are
presently payable or not. The company's lien on a
share shall extend to all dividends or other moneys
payable thereon or in respect thereof. The directors
may at any time resclve that any share shall be exempt
wholly or partly, from the provisions of thisg Articlg '

r;
".%
%
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CALLS ON SHXRES

9. The directors may accept from any member
the w?ole or any part of the amount remaining unpaid on
any share held by him notwithstanding that no part of
that amount has been called up.

TRANSFER OF SHARES

. 10. The directors may, in their absolute
discretion and without assigning any reason therefor,
refuse to register the transfer of a share whether or
not it is fully paid.

TRANSMISSION OF SHARES

11, There shall be inserted at the end of
Regulation 31 in Table A the following proviso,
namely: “"provided always that the directors may at any
kime give notice requiring any such person to elect
either to become or to have another person registered
as the holder of the share and if the requirements of
the notice are not complied with within ninety days the
directors may thereafter withhold payment of all
Aividends, bonuses or other moneys payable in respact
of the share until the requirements of the notice have
been complied with".

PROCEEDINGS AT GENERAL MEETINGS

12, In Requlation 41 in Table A there shall be
inserted after the words "the directors may determine”
the following words, namely: "and if at the adjourned
meeting such a quorum is not present wlth}n half an
hour from the time appointed for the meeting, one
member present in person or by proxy oL (being a
corporation} by its duly authorised representative

shall be a quorum” .

13. A poll may be demanded py any member
present in person OrC by proxy or (pe1ng a COEPOFatlon)
py its duly authorised representative. Requlation 46
in Table A shall be construed accordingly.

VOTES OF MEMBERS

14, Subject to any rights or restrictions as
to voting attached to any §hares by the terms on which
ere issued oOr by or 1in accordance with the
ticles or otherwise, on 3 show of hgnds gvery member
e idual) is present in person or

: n indivi . :
?gg=gge;ngogporation) is present by its duly authorised

erresentative not being himself a member entitled to
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vote, shall have one vote, aud on a poll every member
whe is present in bersen or by proxy or (bglng a
corporation) is present by its duly authorised
representative shall have one votg for every share of .
which he is the holder. < :

15, The instrument appointing - proxy shai) be
in writing in any usual or common form and shall
(except in the case of an appointment by telex or a
facsimile copy of an appeintment otherwise complying
with the requirements of this Article) be executed by
the appointor or his atterney duly authorised in

writing or in such other form as the directers may :
approve. A proxy need not beya member of the company.

16. The instrument appointing a Proxy and the
power of attorney or other autliority (4if any) under
which it is executed, or a notarially certifieg copy of
such power or authority, shall be deposited or received
at the office (or at such othar pPlace in the Unitegd
Kingdom 8s is specified for that purpose in any
instrument of Proxy sent by the company in relation to
the neeting) not less than forty-eight hours before the
time for holding the meeting or adjourned meeting at
which the person named in the instrument Proposes to
vote, cr handed to the chairman of the meeting or

adjourned meeting, and, in default, the instrument of
Proxy shall he invalig,

ALTERNATE DIRECTORS

_ 17. (L A director may by written notice
Silgned by him (gxgept in the case Of an appointment by
telex or a gac51mlle‘c09y of an appointment otherwise

PProved (i) by a

by a majority of

; he purposes of the meeting
.2 - (o} e

as such. L Proposey Lo be present

(2) Every alternate director sh
- r I . ' ' = all
(subjegt to his 9iving to the Company an address within
the United Kingdom at ‘which Notices may be given to
gimgfbgogggégéed tg gotice of meetings of the directors
. e5 ¢ irectorsg g
as a directeross any o » and to attend and vote

,air L at uch meeting at which the director
appointing him ig entitled to attend and vote byt is
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not pgrsonally present and generally at such meeting to
exercise all the powers, rights, duties and authorities
o§ the director appointing him. Every aiternate
dlrectgp shall also be entitled, in the absence from
the United Kingdom of the director appointing him, to

s@gn on his behalf a resolution in writing of the
directors.

) (3) ° An alternate director shall neither
be an officer of the company nor entitled to any
remuneration from the company for acting as an

‘alternate director.

(4) A director may by written notice
signed by him (except in the case of a revocaktion by
telex or a facsimile copy of a revocation otherwise
complying with the requirexants of this Article) and
deposited or received at the office or in such other
manner as the directors may approve at any time revoke
the appointment of an alternate director appointed by
him. s

{(5) If a director shall cease to hold
the office of director for any reasorn, the appointment
of his alternate director shall thereupon automatically
cease. ‘

DELEGATION OF DIRECTORS' POWERS

18. The following words shall be 'added at the
end of the first sentence of Regulation 72 in T§ble A,
namely: "“and may also appoint to any such committee

persons who are not directors providgd that the .
chairman and a majority of such committee shall be
directors".

éETIREMENT, APPOYNTMENT AND REMOVAL OF DIRECTORS

19. (1) b4 member or mgmbers holding a '
majority in nominal value of the jssued shares for the
time being conferring the right to vote at general .
meetings of the company shal} have power from time toO
time and at any time to appoint any person or PersOns
ag a director or directors gnd to remove from office
any director howsoever appointed. Any such appo%ntment
or removal shall be effected by an 1ns;rument which
shall he in writing and shall (except 1in ;hg case of an
appointment or removal by telex or a facsimile copy of
an appointment or removal otherwise complying wikth the
requirements of this &cticle) be executed by the member
or members making the same or by their duly authorised
attorneys or in such other manner as the directors may
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approve, and shall take effect upon such 39901ptment or
removal being deposited or received at the office or
otherwise communicated to the company at the oifice or
being handed or otherwise communicated to the chglrman
of a meeting of the directors at which a quorum 1S
present.

(2) Without prejudice to paragraph gl)
of this Article the company may by ordinary resolution
appoint any person to be a director either to fill a
vacancy or as an additional director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

20, In Regulation Bl in Table A there shall be
inserted ‘

{a) after the word "company" in paragraph (d4) the
following words, namely: ", provided that such
acticn shall be withbut prejudice to the terms of
and to any rights of the company under any

contract between the director and the company";
and

{(b) after the word "period" in paragraph (e) the
following words, namely: "and his alternate

director, if any, shall not during that period
have attended in his stead".

REMUNERATION OF DIRECTORS

21, The following sentence shall be added at
the end of Regulation 82 in Table A, namely: "Any
director who serves on any committee, or who dgvotas
special attention to the business of the company, or
who otherwise performs services which in the opinion of
the directors are in addition to or cutside the scope
of the ordinary duties of a director (which services
shall include, without limitation, visiting or residing
abroad in connection with the company's affairs), may
be paid such extra remuneration by way of salary,

percentage of profits or otherwise as the directors may
determine" .

DIRECTORS' APPOINTMENTS AND INTERESTS

22. In Regulation B84 in Table A th
substituted for the words "shall not be sub?égtsgsll be
retirement by rotation® the following words,'namely-
"shall be subject to the same provisions as to h
resignation and removal as other directors of the
company".

S <
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DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSTONS

23, The directors may:-
(a) establish and maintain, or procure the
establishment and maintenance of, any share
option or share incentive or profit sharing
schemes or trusts or any non-contributory or
coutributory pension or superannuation schemes or
Funds for the benefit of, and may make or give or
procure the making or giving of loans, donations,
gratuities, pensions, allowances oOr emoluments
{whether in money or money's-worth) to, or to
trustees on behalf of, 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 with any such
subsidiary, or who are or were at any time
directors or officers of the company OI of any
such other company as aforesaid, and to the
wives, husbands, widows, widowers, families and
dependants of any such persons; :

(b} establish and subsidise or subsecribe to any
institutions, associations, c¢lubs or funds
calculated to be for the bhenefit of, or to
advance the interests and well-being of the
company, or of any such other company as
aforesaid, or of any such persons 2s aforesaid;

{c) make payments for or towards policies of
assurance on the lives of any such persons and
policies of insurance of or in respect of any
such persons (including jnsurance against their

negligence) as aforesaid;

(&) pay, subscribe or guarantee money to or for any
charitable or benevolent objects, or for any
exhibition, or for any political, public, general

or useful object; and

do any of the above things either alone or in
(e) conjuﬁction with any such other company as

zforesaid.

. . to

j always, if the Act shall so require, ] ‘
S:?%?gﬁlars iiéh respect to the proposed payment belng
gisclosed to the members of the company and to the

i di rector
t beln appraved by_tpe company. any di _
gngﬁnbe entgtled ro participate in and retain for his

i -
A T -
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¢wn benefit any such loan, donation, gratuity, pension,
allowance or emolument.,

PROCEEDINGS OF DIRECTORS

24. In Regulation 88 in Table A there shall be
substituted for the third sentence the Ffollowing )
sentences, namely: "All directors shall be given notice
of every meeting of the directors provided that it
shall riot be necessary to give notice of a meeting to
any director who is absent from the United Kingdom.

Any director or alternate director may by notice’ to the
company waive his right to receive notice o0& the .
meeting and the presence of any director or altermate
director at the commencement of a meeting shall
constitute such waiver by him".

25. The following words shall be substituted
for the final sentence of Regulation 89 in Table A,
namely: "“A person who is the alternate director of
more thap one director shall be counted separately in
‘respect of t¢:gch of them who is not present, but no less
than two individuals shall constitute a quorum”.

26. In Regulation 93 in Table A there shall be
inserted after the words "signed by" in the first line
the following words, namely: “"or on behalf of" and the
words "entitled to receive notice of a meeting of
directors or of a committee of directors" shall be
deleted.

27. Subject to any requisite declaration of
interest in acgordance with the provisions of the Act
an@ (if appliszable) Requlation 85 in Table A having
been made by him a directo: may vote as a director in
regard to any transaction or arrangement in which he is
interested, or upon any matter arising therefrom and
Reguiation 94 in Table A shall be construed subject to
this Provision. -

28. In Regulation 97 in Table A:-

{a) therg shall be inserted after the words "the
appointment” the following words, namely “or the
terms of appointment"; and

(b) the following words shall be deleted,
"and be counted in the quorum" and there sh
inserted after the words “"his own appoint&ezt} be
the follgw1ng words, namely: "and shall be
counted in the quorum in respect of each

namely:

e

;
‘.




by

" “in relation thereto.

9,

reso}ution including that concerniing his‘awn“
appointment".

MINUTES

'29. The directors shall cause miﬁﬁﬁes to be
made in books kept for the purpose- €

(a) o? all appointments of officers and alternate“
directors made by the directors; and

(b} of all proceedings at meetings of the company, Of
the holders of any class of shares in the ’
company, of the directors, and of committees of
directors, including the names of the persons
present at each such meeting. ‘

THE SEAL

30. The company is authorised pursuant to
Section 39 of the Act for so long as its objects
require or comprise the transaction of business in
foreign countries to have an official seal for use in
any terrority, district, or place elsewhere than in the

United Kingdom.
INDEMNITY

31. Subject to the provisions of the Act,
every director, other officer or auditor of the company
or person acting as an alternate director shall be
entitled to be indemnified out of the assets of the
company against all costs, charges, :
jiabilities which he may sustain or incur 1n Or about

rhe execution of his duties to

expenses, losses or’

the company or otherwise

ary @ e by T W
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NAMES ADDRESSES AND DESCRIPTIONS¢OF SUBSCRIBERS

VJI
Twsleun
tad,

Director

al.av
’ T
a0
“Aarelgn. s

LYV

Th (x/ff

for and on behalf of
LOVITING LIMITED
21 Holborn Viaduct

Registered Office
London ECLlA 2DY

A

o

U

s,

/

i

u

A

Director

(5

for and on behalf of

SERJEANTS®

“&l

INN NOMINEES LIMITED

d Kett

21 Holborn Viaduct
WITNESS to the above signatures,

Registered Office
London EClA 2DY

™

4
*+
-

1986.

Jeremy John Dav

6Hf15knuaafb

Dated

Solicitor's Articled Clerk

21 Holborn Viaduct
London ECLlA 2DY

s
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%% COMPANIES FORM No. 10

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

Pleace. do not Pursuant to section 10 of the Companies Act 1985

writa In
this margin

To the Registrar of Companiss Cs
Plerse complote f For off, af use
leglbly, preferably

Name of company

in, black type, or agp
hald block lettaring /

* insert fult name * DREAMSHIELD L IMITED .
of company

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

4

Py
21 HOLBORN VIADUCT, e
LONDON e
| Postcode| EC1A 2DY
If the memorandum is delivered by an agent for the subscribers of the ‘
memorandum please mark ‘X'in the box opposite and insert ;
the agent’s name and address below

LOVELL, WHITE & KING,
21 HOLBORN VIADUCT,

LONDON
| Postcode| EC1a 2DY
Number of continuation sheets attached {see note 1)
Presentor’s name address and For official Use
refarence (if any}): General Section Post room

Lovell, White & King,
21 Holborn Viaduct,
London EC1A 2DY.

7 /JJIDK

Page 1
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- i Signature

The name(s} and particulars of the person who s,
directors of the company {note 2) are as follows:

or the persons who are, to be the first director or

Namie (hote 3) SERJEANTS' INN

NOMINEES LIMITED

Business occupation

Company limited by
shares

Previous name(s) [note 3) NONE Nationality
Incorporated in
Address {note 4) 21 HOLBORN VIADUCT Enqland s
LONDON Date of birth (w/haﬁa’ applicable)
' Postcode| ECIA 2DY {note 6) I\y'A
Other directorships t  yonE /

"
L

A

s

i

.
L

i

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

!ll:ij\N\’S' INN NglNEES LiMiER

W{u./.ec,

iy P re——

Authorized Signatory

7

Name (note 3)  yoyypING LIMITED

Business occupation

Company limited by
shares

Previous name(s) {note 3) NONE Nationality
Incorporated in
Address (note 4) 21 HOLBORN VIADUCT Enqlagd

LONDON

"

Date of birth {Where applicable)

Postcode

EC1A 2DY

{note 6) /A

Other directorships t  CHILTERN FACILITIES LIMITED

M.P.H. (AMERSHAM MOTORS) LIMI'I‘};:ﬁ

/

R.W.J. HAZELL (HOLDINGS) LIMIZED

7

/ /[

/ /

1! consent to act as director of the compz.:y named on page 1
LOYITING LIMITED

Date. ([/-?(n

A
. -
Piease dom" |

wiita in
this margin

T enter particular
of other
directorships
held ar praviou
hald (see notg |
if thic space is
insufficient use
continuation sh

Signature . ol
= A:;P;;rlud Signe (
Nﬂ.@ {note 3) Business occupation
\_\
Previous name‘fgﬁno\te 3) Nationality

Address (note 4)

.

o~

Date of birth {where applicable)

Pos 3

{note 6)

Other directorships t

o~

DN
I c’c\msent to att as director of the company named on page 1
Signature Date

Pa
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write in

)

this margin

Please complate
legibly, preferably
in black type, or
bold black lettering

delete if the form Is
signed by the
subcribers

delete if the form Is

signed by an agent on

behalf of the
subscribars,

All the subscribers
must sign either
personally or by a
parsen or perces
authorised to sign
for them,

Fage 3

The nashe(s) and particulars of the person who is, or the persons who areto be the first secretary, or joint

secrataries, of the ceripany are as follows:

pd

Name (notes 3& 7} SISEC LIMITED e
t”/’p’
Previous name(s} (note 3) NONE e
Address {notes 4 & 7) 21 HOLBORN VIADUCT
LONDON {
P | Postcode| EC1A 2DY .
| consent to act as secretary of the company namead o,ufﬁge 1
HSEC LIMITED L
| Signature o Date (. /&6
‘Nama {notes 3 & 7) ,
Previous namais) (note\é’)\
Address (notes 4 & 7) T~
\j’ostcode
| consent to act as secretary of the company named on page 1
Signature ' Date ~!
pe

o, [T
i

LOVELL, WHITE & KING, 1 HBOLBORN VIADUCT, L ND/ON EC1A 2DY.
Signature of agent on behalf of subsribsrs LM.M%«@& ate G TSansary 1986,

R ANY

==

We

35909?\ Date: 1o wonst
Signsd \ Date
Signed \\.. Date
Signed \Date
Signed m
e Signed Date \
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No 1996283

| hereby certify that

DREAMBHIELD LTHITED

is this day incorporated under the Companies Act 1985 as;‘a |

private company and that the Company is limited. -

Given under my hand at the Companies Registratior: Office,

. STH FEIRUARY 1936
Cardiff the -
ot WAV ES 1o 2 g

D. G. BLAUKSTOCK

an authorised officer
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Company HNo. 1986283 él,’ﬂfm

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

~ of -

DREAMSHIELD LIMITED

. /

(Passed l4th March 1986)
t an Extraordinary General Meeting of the above~named
Company duly convened and held on l4th March 1986 at
21, Holborn Viaduct, London, ECLlA 2DY the following

Resolution was duly passed as a Special Resolution.

SPECIAL RESOLUTION

That the name of the Company be changed to Ikea

o

Properties Limited,

ek

slgned LA L AL B AN B IR Y R B R e,

CHATRMAN OF THE MEETING
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1985233/7,

| hereby certify that

DREAMSHIELD LIMITED

having by special resolution changed its name, is NOW

incorporated under the name of
IKEA PROPERTIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21ST MARCH 1986

Elonan
o

MRS. E. J. JONES

an authorised officer

C.172
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Pleasa do not
write in
thin_margin

Piozss somplete
1agitly, preferably
in black type, or
bold bloek lottering

* insart full narne
of company

* ‘mportent

The accounting
refarence dats to
to entered along-
side should be
completed as in the
following examplos:

5 April
Day Month

30 June
Day Month

31 Dacember
Day Month

t Deolate as
appropriate

COMPANIES FOFRM No. 224

Notice of accounting reference date
(to be delivered within & months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies /

~Name of company

For official use

=T = Tem 1

!
[T

Company numbser
1986283

* TKEA PROPERTIES LTD

gives notice that the date on which the company’s accounting reference pariod is to be treated as

coming to an end in each successive year is as shown below:

Day Month

311108

Signad

.

[Director}iSeerstary]t Date 2¢ € Je-te (484

Pregantor's name address and
reference (if any):

Lovell, White & King
21 Holborn Viaduct
London EClA 2DY
5/KSA

For official Use
Genars! Soctlon

Post room
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Company No: 1986283

g E T T T s e o e

O )

THE COMPANIES ACT 1985 et

COMPANY LIMITED BY SHARES
RESOLUTIONS
of
DREAMSHIELD LIMITED

(passed 14th March 1986)

At an Extraordinary General Meeting of the

above~named Company duly convened and held on l4th
March 1986 at 21 Holborn Viaduct London EClA 2DY the

following Resolutions were duly passed as Ordinary and

——

T Dy PR,

R 14

Special Resolutions respectively

ORDINARY RESOLUTION

That the authorised share capital of the Company
be increased from £100 to £20,000,000 by the
creation of an additional 19,999,900 Ordinary
shares of £1 each to rank pari passu in all
respects with the existing Ordinary Shares in the

capital of the Company.

SPECIAL RESOLUTIONS

Ry "L.s S
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2. That the company alter its Memorandum of
Association by adopting Clause 3 marked Ik 2 in
substitution for the existing Clause 3 of the

Memorandum of Association.

U

¢ 1

Signed uou-o'.:lnoocoolouooo

Chairman of the Meeting

Ny



THE COMPANYS. ACT 1985

A PRIVATE COMPANY
LIMI“TED B Y SHARES

" MEMORANDUM
‘AND
ARTICLES OF ASSOCIATION
OF

-

IKEA PROPERTIES LIMITED

{Incorporated on 5th February 1986)

LOVELL, WHI
21,

!

qR6ITH




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1986283

| hereby certify that

DREAMSHIELD LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 5TH PEBRUARY 1986

&P e sl
D.G ELACKSTOCK
an authorised offi
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1986283

| hereby certify that

DREBMSHIELD LIMITED

having by special resolution changed its name, is now

incorporated under the name of
IKEA PROPERTIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21ST MARCH 1986

an authorised officer



;i,

L=

Company No. 1986283

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- of =
DREAMSHIELD LIMITLD
(Passed 14th March 1986)
At an Extraordinary General Meeting of the above-named
Company duly convened and held on 1l4th March 1986 at

21, Holborn Viaduct, London, EC1lA 2DY the following

Resolution was duly passed as a Special Resolution.

SPECIAL RESOLUTION

That the name of the Company be changed to Ikea

Properties Limited.

JAA
of’{v )
Signed ....otcerersrensann

CHAIRMAN OF THE MEETING



Company Wo: 1986283

)
THE COMPANIES ACT 1985
5 COMPANY LIMITED BY SHARES
RESOLUTIONS
of
& DREAMSHIELD LIMITED
| (passed l4th March 1986)
N
At an Extraordinary General Meeting of the
above~named Company duly convened and held on 1l4th
@ March 1986 at 21 Holborn viaduct London EClA 2DY the
I following Resolutions were duly passed as Ordinary and
Special Résolutions respectively
f€$
ORDINARY RESQLUTION
- . 1. That the authorised share capital of the Company
”Tﬁ be increased from £100 to £20,000,000 by the
creation of an additional 19,999,900 Ordinary
e Shares of £1 each to rank pari passu in all
respects with the existing Ordinary Shares in the
capital of the Company.
®)
' SPECTAL RESOLUTIONS
L. That the company adopt the Articles marked IK 1

in substitution for the existing Articles.



2. That the company alter its Memorandum of
Association by adopting Clause 3 marked Ik 2 in
substitution for the existing Clause 3 of the

Memorandum of Association.

e ™

Signed ioo.clo:-.'UQQQOIIQQ.

Chairman of the Meeting
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THE COMPANIES ACT 1985
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ARTICLES OF ASSOCIATION

or

DREAMSHIELD LIMITED

REGULATIONS OF THE COMPANY

The articles comprise these Articles and,
as it is modified by these Articles, Table A

(which expression means that Table as prescribed by
regulations made pursuant to the Companies Act 1985 and
in force on lst August 1985).

2

Regulations B, 24, 54, 60-62 (inclusive),

65~-69 (inclusive), 73-80 {inclusive), 87, 99, 100 and 118

in Table A

3.

do not apply to the company.
SHARE CAPITAL

The share capital of the company is

£20,000,000 divided into 20,000,000 shares of £1 each,

4.

(1) Subject to the provisions of

paragraph (2) of this Article the directors are hereby

authorised

to exercise the powers of the company to

offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security into, and
otherwise dispose of any of the shares in the capital of
the company for the time being unissued to such persons

(including
such terms
subject to
company in
shares are

any directors) at such times and generally on
and conditions as they think proper but

any direction to the contrary given by the
general meeting and to the terms on which any
created or issued and provided that no shares

shall be issued at a discount contrary to the Actk.
Section 89(1l) of the Act is hereby excluded,



o

(2) The directors may not in the exercise
of the authority conferred on them by paragraph (1) of
this Article allot relevant securities if

(a) the amount of such allotment, added to the amount
of relevant securities previously allotted pursuant
to such authority, would exceed £19,999,998; or

{b) a period of five years has elapsed from the date of
incorporation of the Company and the allotment is .
not made pursuant to an offer or agreement made by
the company during such period,

(3) The authority of the directors
conferred on them by paragraph (1) of this Article to
allot relevant securities may be varied revoked or .
renewed by ordinary resolution of the company in '
accordance with the provisions of the Act.

VARIATION OF RIGHTS

5. The rights attached to any existing shares -
shall not (unless otherwise expressly provided by the
terms of issue of such shares) be deemed to be varied by
the creation or issue of further shares ranking pari
passu therewith or subsequent thereto.

6. In Regulation 3 in Table A there shall be .
inserted after the words "provided by the articles" the
following words, namely: "or by special resolution®,

“HARE CERTIFICATES

7. In Regulation 6 in Table A there shall be
inserted after the word “seal” the following words,
namely: “or the official seal of the company".

s

LIEN

8. The company shall have a first and paramount .
lien on all the shares registered in the name of any
member (whether Solely or jointly with others) for all
moneys due to the company from him or his estate, whether
solely or jointly with any other person (whether a member
or not) and whether such moneys are presently payable or
not. The company’'s lien on a share shall extend to all
dividends or other moneys payable thereon or in respect
thereof. The directors may at any time resolve that any
share shall be exempt, wholly or partly, from the
provisions of this Article.

x A
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CALLS ON SHARES

9. The directors may accept from any member the
whole or any part of the amount remaining unpaid on any
share held by him notwithstanding that no part of that
amount has been called up.

TRANSFER OF SHARES

10. The directors may, in their absolute
discretion and without assigning any reason therefor,
refuse to register the transfer of a share whether or not
it is fully paid.

TRANSMISSION OF SHARES

11, There shall be inserted at the end of
Regulation 31 in Tahle A the following proviso, namely:
“provided always that the directors may at any time give
notice requiring any such person to elect either to
become or to have another person registered as the holder
of the share and if the requirements of the notice are
not complied with within ninety days the directors may
thereafter withhold payment of all dividends, bonuses or
other moneys pavable in respect of the share until the
requirements of the notice have been complied with".

PROCEEDINGS AT GENERAL MEETINGS

12. In Regulation 41 in Table A there shall be
inserted after the words "the directors may determine"
the following words, namely: "and if at the adjourned
meeting such a quorum is not present within half an hour
from the time appointed for the meeting, one member
present in person or by proxy or (being a corporation) by
its duly authorised representative shall be a quorum”.

13. A poll may be demanded by any member present
in person or by proxy or (being a corporation) by its
duly authorised representative. Regulation 46 in Table A
shall be construed accordingly.

VOTES OF MEMBERS

14. Subject to any rights or restrictions as to
voting attached to any shares by the terms on which they
were issued or by or in accordance with the articles or
otherwise, on a show of hands every member who (being an
individual} is present in person or (being a corporation)
is present by its duly authorised representative not
being himself a member entitled to vote, shall have one
vote, and on a poll every member who is present in person

i
i
;
i
I
i




or by proxy or (being a corporation) is present by its
duly authorised representative shall have one vote for
every share of which he is the holder.

15. The instrument appointing a proxy shall bhe
in writing in any usual or common form and shall (except
in the case of an appointment by telex or a facsimile
copy of an appointment otherwise complying with the
requirements of this Article) be executed by the
appointor or his attorney duly authorised in writing or
in such other form as the directors may approve. A pProxy
need not be a member of the company.

15. The instrument appointing a proxy and the
power of attorney or other authority (if any) under which
it is executed, or a notarially certified copy of such
power or authority, shall be deposited or received at the
office (or at such other place in the United Kingdom as
is specified for that purpose in any instrument of proxy
sent by the company in relation to the’ meeting) not less
than forty-eight hours before the time for holding the
meeting or adjourned meeting at which the person named in
the instrument proposes to vote, or handed to the
chairman of the meeting or adjourned meeting, and, in
default, the instrument of proxy shall be invaligd.

ALTERNATE DIRECTORS

17. (1) 2 director may by written notice
signed by him (except in the case of an appointment by
trelex or a facsimile copy of an appointment otherwise
complying with the requirements of this Article) or in
such other manner as the directors may approve appoint
another director or any other person to be and act as his
alternate director. Any such appointment of a person who
is not a director shall not be effective unless and until
such appointment is approved (i) by a resolution of the
directors, or {(ii) by a majority of the directors
attending for the purposes of the meeting at which the
alternate director proposes to be present as such.

{2) Every alternate director shall
{subject to his giving to the company an sddress within
the United Kingdom at which notices may be given to him)
be entitled to notice of meetings of the directors or of
committees of directors, and to attend and vote as a
director at any such meeting at which the director
appointing him is entitled to attend and vote but is not
personally present and generally at such meeting to
exercise all the powers, rights, duties and authorities
of the director appointing him. Every alternate director
shall also be entitled, in the absence from the United

L
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Kingdom of the director appointing him, to sign on his
behalf a resolution in writing of the directors.

(3) An alternate director shall neither
be an officer of the company nor entitled to any
remuneration from the company for acting as an alternate
director.

(4) A director may by written notice
signed by him (except in the case of a revocation by
telex or a facsimile copy of a revocation otherwise
complying with the requirements of this Article) and
deposited or received at the office or in such other
manner as the directors may approve at any time revoke
the appointment of an alternate director appointed by him.

(%) If a director shall cease to hold the
office of director for any reason, the appointment of his
alternate director shall thereupon automatically cease.

DELEGATION OF DIRECTORS' POWERS

18. The following words shall be added at the
end of the first sentence of Regulation 72 in Table A,
namely: “and may also appoint to any such committee
persons who are not directors provided that the chairman
and a majority of such committee shall be directors”.

RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

19. (1) A member or members hclding a
majority in nominal value of the issued shares for the
time being conferring the right to vote at general
meetings of the company shall have power from time to
time and at any time to appoint any person Or persons as
a director or directors and to remove from office any
director howsoever appointed. Any such appointment or
removal shall be effected by an instrument which shall be
in writing and shall (except in the case of an
appointment or removal by telex or a facsimile copy of an
appointment or removal otherwise complying with the
requirements of this Article) be executed by the member
or members making the same or by their duly authorised
attorneys or in such other manner as the directors may
approve, and shall take effect upon such appointment or
removal being deposited or received at the office or
otherwise communicated to the company at the office or
being handed or otherwise communicated to the chairman of
a meeting of the directors at which a quorum is present.

(2) Without prejudice to paragraph {1) of
this Article the company may by ordinary resolution



appoint any person to be a director either to £ill a
vacancy or as an additional director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

20. In Regulation 81 in Table A there shall be
inserted

{a) after the word "company"” in paragraph (d) the
following words, namely: ", provided that such
action shall be without prejudice to the terms of
and to any rights of the company under any contract
between the director and the company"; and

(b) after the word "period" in paragraph (e) the
following words, namely: "and his alternate
director, if any, shall not during that period have
attended in his stead"”.

REMUNERATION OF DIRECTORS

21. The following sentence shall be added at the
end of Regulatinn 82 in Table A, namely: "Any director
who serves on any committee, or who devotes special
attention to the business of the company, or who
otherwise performs services which in the opinion of the
directors are in addition to or outside the scope of the
ordinary duties of a director {which services shall
include, without limitation, visiting or residing abroad
in connecktion with the cempany's affairs), may be paid
such extra remuneration by way of salary, percentage of
profits or otherwise as the directors may determine".

DIRECTORS ‘' APPOINTMENTS AND INTERESTS

22. In Requlation 84 in Table A there shall be
substituted for the words “"shall not be subject to
retirement by rotation" the following words, namely:
"shall be subject to the same provisions as to
resignation and removal as other directors of the
company” .

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS

23. The directors may:-

(a) establish and maintain, or procure the
establishment and maintenance of, any share option
or share incentive or profit sharing schemes or
trusts or any non-contributory or contributory
pension or superannuation schemes or funds for the
benefit of, and may make or give or procure the
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making or giving of loans, donations, gratuities,
pensions, allowances or emoluments (whether in
money or meoney's-worth) to, or to trustees on
behalf of, 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
with any such subsidiary, or who are or were at any
time directors or officers of the company or of any
such other company as aforesaid, and to the wives,
husbands, widows, widowers, families and dependants
of any such persons;

(b) establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or to advance
the interests and well-being of the company, or of
any such other company as aforesaid, or of any such
persons as aforesaid;

(c) make payments for or towards policies of assurance
on the lives of any such persons and policies of
insurance of or in respect of any such persons
(including insurance against their negligence) as
aforesaid;

(4) pay, subscribe or guarankee money to or for any
charitable or bensvolent objects, or for any
exhibition, or for any political, public, general
or useful object; and

(e) do any of the above things either alone or in
conjunction with any such other company as
aforesaid.

Subject always, if the Act shall so require, to
particulars with respect to the proposed payment being
disclosed to the members of the ccmpany and to the
payment being approved by the company, any director shall
he entitled to participate in and retain for his own
benefit any such loan, donation, gratuity, pension,
allowance or emolument.

PROCEEDINGS OF DIRECTORS

24. In Regulation 88 in Table A there shall be
substituted for the third sentence the following
sentences, namely: "All directors shall be given notice
of every meeting of the directors provided that it shall
not be necessary to give notice of a meeting to any
director who is absent from the United Kingdom. Any
director or alternate director may by notice to the



company waive his right to receive notice of the meeting
and the presence of any director or alternate director at
the commencement of a meeting shall constitute such
waiver by him".

25. The following words shall be substituted for
the final sentence of Regulation 89 in Table A, namely:
“A person who is the alternate director of more than one
director shall be counted separately in respect of each
of them who is not present, but no less than two
individuals shall constitute 2 gquorum”.

26, In Regulation 93 in Table A there shall be
inserted after the words "signed by" in the first line
the following words, namely: "or on behalf of" and the
words "entitled to receive notice of a meeting of
directors or of a committee of directors" shall be
deleted.

27. Subject to any requisite declaration of
interest in accordance with the provisions of the Act and
(if applicable) Regulation 85 in Table A having been made
by him a director may vote as a director in regard to any
transaction or arrangement in which he is interested, or
upon any matter arising therefrom and Regulation 94 in
Table A shall be construed subject to this provision.

28. In Regulation 97 in Table A:-

(a) there shall be inserted after the words "the
appointment" the following words, namely "or the
terms of appointment”; and

(b) the following words shall be deleted, namely: "and
be counted in the quorum” and there shall be
inserted after the words "his own appointment" the
following words, namely: "and shall be counted in
the quorum in respect of each resolution including
thak concerning his own appointment”.

MINUTES

29, The directors shall cause minutes to be made
in books Kkepft for the purpose-

(a) of all appointments of officers and alternate
directors made by the directors; and

(b) of all proceedings at meetings of the company, of
the holders of any class of shares in the company,
of the directors, and of committees of directors,
including the names of the persons present at each
such meeting.
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THE SEAL

30. The company is authorised pursuant to
Section 39 of the Act for so long as its objects require
or comprise the transaction of business in foreign
countries to have an official seal for use in any
terrority, district, or place elsewhere than in the
United Kingdom.

INDEMNITY

321, Subject to the provisions of the Act, every
director, other officer or auditor of the company or
person acting as an alternate director shall be entitled
to be indemnified out of the assets of the company
against all costs, charges, expenses, losses or
liabilities which he may sustain or incur in or abeout the
execution of his duties to the company or otherwise in
relation thereto.
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(a)

(b)

(c)

(d)

(e)

[

3. Thé& company's objects are:-

To carry on the business of a property and
investment holding company in all its branches,
and for that purpose in particular to acquire by
purchase, lease, ext¢hange or ¢therwise and hold
by way of investment, land, buildings or other
structures thereon, 1land covered by water, and
any estate, interest, easement, servitude or
right in or over such land, buildings or
structures and any real or immovable property of
any tenure or description in the United Kingdom
or elsewhere in any part of the world, including
(without limiting the generality of the
foregoing) freehold or leasehold ground rents,
reversions, mortgages and charges; and to acquire
by purchase, subscription, exchange or otherwise
and hold by way of investment, shares, stocks,
securities or obligations issued or guaranteed by
any person, firm, company or trust constituted or
carrying on business in any part of the world or
by any government, state, dominion, colony,
public body or authority, supreme, municipal,
local or otherwise, whether at home or abroad;

To manage any such property and investments so
acquired and to collect and receive the income
and rents therefrom;

To improve any property so acquired by
constructing, reconstructing, pulling down,
altering, adding to, enlarging, decorating,
furnishing, fitting up and maintaining the same
whether as offices, flats, houses, shops,
factories, garages, warehouses, wharves or other
buildings, works and conveniences and by
advancing money to and entering into contracts
and arrangements of all kinds with builders,
tenants and others; and to provide services and
amenities of all kinds;

To create freehold and leasehold grcund rents and
to grant leases, underleases, tenancies and
licences;

To sell, assign, realise, vary, surrender,
exchange or dispose of any property or
investments for the time being of the company if
from time to time it shall be found necessary or
advisable so to do, but so that nothing in this
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(g)

(h)

(1)

(3)

(k)

Clause shall authorise the company to deal in
property or investments by way of trade and so
that all appreciations or surpluses realised from
the sale, assignment, realisation, payment off or
other disposal of property or investments or from
any variation or exchange of property or
investments or other realisations cof capital
assets shall be regarded and treated as capital
surpluses and shall not be regarded or treated as
profits orf the company available for dividend,
but may nevertheless be capitalised in accordance
with the company's Articles of Asscociation;

To carry con all kinds of financial, trust, agency
and broking business and any other business which
is capable of being carried on by an individual;:

To promote companies and ventures for any purpose
whatsoever and to undertake and assist in
financial operations of every description;

To advance, issue, deposit or lend money,
securities and property of any kind, and to draw,
make, issue, accept, discount, buy, sell, hold
and exchange, bills, notes, warrants, coupcns and
other negotiable or transferable instruments,
documents and obligaticns;

To receive money on deposit or loan and to borrow
or raise money and to secure or discharge any
debt or obligation of or binding on the company
by the issue of debentures or debenture stock or
in any other manner;

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and &ll or any of the uncalled
capital for the time being of the company, and to
issue at par or at a premium or discount, and for
such consideration, and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures or debenture stock, payable
to hearer or otherwise, and either permanent or
redeemable or repayable, and ccllaterally to
secure any securities of the company by a trust
dced or cther assurance;

To issue and deposit any securities which the
company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities;
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(1)

(m)

To guarantee, support or secure, whether by
direct obligation or covenant or by mortgaging or
charging all or any part of the undertaking,
property and assets {(present and future) and
uncalled capital of the company or by any one or
more or all of such methods or by any other
method, the performance of any obligations or
commitments, and the repayment or payment of the
principal amounts of or the premiums, interest
and dividends on any securities, of any persorn,
firm or company, including (without prejudice to
the generality of the foregoing) any company
which is for the time being a subsidiary company
or holding company of the company or a subsidiary
company of such holding company or which is
otherwise associated directly or indirectly with
the company in business or through sharehcldings;

To establish and maintain or procure the
establishment and maintenance of any share option
or share incentive or profit sharing schemes ot
trusts or non-contributory or contributory
pension or superannuation schemes or funds for
the benefit of, and to make or give or procure
the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
{whether in money or mouneys worth) to, or to
trustees on behalf of, any persons who are or
were at any time in the employment of the
company, or of any company which is a subsidiary
of the company or is allied to or associated with
the company or with any such subsidiary company,
or who are or were at any time directors or
officers of the company or of any such other
company as aforesaid, or any persons in whose
welfare the company or any such other company as
aforesaid is or has been at any time interested,
and the wives, husbands, widows, widowers,
families and dependants of any such persons, and
to establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of or to advance
the interests and well-being of the company or of
any such other company as aforesaid, or of any
such persons as aforesaid, and to make payments
for or towards policies of assurance on the lives
of any such persons and policies of insurance of
or in respect of any such persons as aforesaid
{including insurance against their negligence),
and to pay., subscribe »r guarantee money for
charitable or benevolent objects or for any
exhibition or for any political, public, general
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(0)

(p)

(q)

(r)

or useful object, and to do any of the above
things, either alone or in conjunction with any
such other company as aforesaid;

Subject as provided in sub-clause (e) of this
Clause to distribute among the Members in specie
any property of the company, or any proceeds of
sale or disposal of any property of the company,
but so that no distribution amounting to a
reduction of capital be made except with the
sanction (if any) for the time being required by
law;

To carry on any other business or activity,
whether investing manufacturing trading or
otherwise, which may seem to the company capable
of being conveniently carried on in connection
with the business of the company, or calculated,
directly or indirectly, to be for the benefit of
and to promote the prosperity of the company, or
to enhance the value of or render more profitable
any of the company’'s property or teo advance the
interests of the company or of its members;

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty, share of
profits or otherwise, great licences, easements
and other rights in or over, and in auy other
manner deal with or dispose of the undertaking
and all or any of the property and assets for the
time being of the company £for such consideration
as may seem expedient;

To adopt such means of making known the
businesses or any of them or the products of the
company or the busiunesses or products of any
other person as may seem expedient, and in
particular by advertising in the press, by
circulars, by purchase and exhibiticn of works of
art or interest, by publication in books and
periodicals, and by granting prizes, rewards and
donations, and to carry on and conduct prize and
competition schemas or any scheme or arrangement
nf any kind, either alone or in conjunction with
any other person, firm or company, whereby the
said businesses or any of them may be promoted or
developed, or whereby the said products may be
more extensively advertised and made knowii;

To enter inteo any arrangement with uny government
or authority, supreme, municipal, local or
otherwise, of any country, and to obtain from any
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(s)
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(u)

(v)

{w)

such government or authority all legislation,
orders, rights, concessions, and privileges that
may seem requisite;

To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits,
union of interests or co-operation with any
company, firm or person;

To purchase or otherwise acquire and undert-li=
all or any part of the business, property,
liabilities and transactions of any person, firm
or company which is calculated to benefit this
companry or to advance its interests, or which
comprises any property suitable for any purpose
of the company;

To pay for any property or rights acquired by the
company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or
repayment of capital or otherwise, or by any
securities which the company has power to issue,
or partly in one mode and partly in another, and
generally on such terms as may seem expedient;

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
company either in cash, by instalments or
otherwise, or in fully or partly paid-up shares
of any company or corporation, with or without
deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
securities of any company or corporation, or
partly in one mode and partly in another, and
generalily on such terms as may seem expedient and
to hold, dispose of or otherwise deal with any
shares, stock or securities so0 acquired;

To amalgamate with any other company, whether by
sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject
to the liabilities of this or any other such
company as aforesaid, with or without winding-up
or by sale or purchase (for fully or partly
paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of
this or any other such company as aforesaid, or
by partnership, or any arrangement of the nature
of partnership, or in any other manner:;
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(v}

(z)

To pay out of the funds of the company all
expenses which the company may lawfully pay of or
incidental to the formation, registration and
advertising of or raising money for the company
and the issue of its capital, including brokerage
and commissions for obtaining applications for or
taking, placing or under-writing shares,
debentures or debenture stock, and to apply at
the cost of the company to Parliament for any
extension of the company'’'s powers;

To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors oOr otherwise, and either
alone or in conjunction with others, and either
by or through agents, sub-contractors, trustees
or otherwise; and

To do all such other things as are in the opinion
of the company incidental or conducive to the
above objects or any of them.

The objects specified in each of the paragraphs

of this Clause shall not, except where the context
expressly so requires, be in any way limited or
restricted by the terms of any other paragraph and
shall be construed as separate, distinct and
independent abjects capable of being performed and
carried out separately, distinctly and independently of
each other.

!
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THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOQOCIATION

OF
IKEA PROPERTIES LIMITED 7
* 1. The company's name is "IKEA PROPERTIES
LIMITED." P
A
2. The company's registered office is to 5;
situate in England and Wales. v///

x X

(a)

3. The company's objects are:-

To carry on the business of a property and
investment holding company in all its branches,
and for that purpose in particular to acquire by
purchase, lease, exchange or otherwise and hold
by way of investment, land, buildings or other
structures thereon, land covered by water, and
any estate, interest, easement, servitude or
right in or over such land, buildings or
structures and any real or immovable property of
any tenure or description in the United Kingdom
or elsewhere in any part of the world, including

nx

The Company resolved to change its name from
Dreamshield Ltd. to IKEA Properties Ltd on l4th
March 1986. The Certificate of Incorporation on
change of name was issued on 21st March 1986.

The Company altered Clause 3 of its Memorandum of
Association by substituting the present Clause 3
for the then existing Clause 3 by Special
Resolution on 14th March 19886.



(b)

(c)

(a)

(e)

(£)

(without limiting the generality of the
foregoing) freehold or leasehold ground rents,
reversions, mortgages and charges; and to acquire
by purchase, subscription, exchange or otherwise
and hold by way of investment, shares, stocks,
securities or obligations issued or guaranteed by
any person, firm, company or trust constituted or
carrying on business in any part of the world or
by any government, state, dominion, colony,
public body or authority, supreme, municipal,
local or otherwise, whether at home or abroad;

To manage any such property and investments so
acquired and to collect and receive the income
and rents therefrom;

To improve any property so acquired by
constructing, reconstructing, pulling down,
altering, adding to, enlarging, decorating,
furnishing, fitting up and maintaining the same
whether as offices, flats, houses, shops,
factories, garages, warehouses, wharves or other
buildings, works and conveniences and by
advancing money to and entering into contracts
and arrangements of all kinds with builders,
tenants and others; and to provide services and
amenities of all kinds;

To create freehold and leasehold ground rents and
to grant leases, underleases, tenancies and
licences;

To sell, assign, realise, vary, surrender,
exchange or dispose of any property or
investments for the time being of the company if
from time to time it shall be found necessary or
advisable so to do, but so that nothing in this
Clause shall authorise the company to deal in
property or investments by way of trade and so
that all appreciations or surpluses realised from
the sale, assignment, realisation, payment off or
other disposal of property or investments or from
any variation or exchange of property or
investments or other realisations of capital
assets shall be regarded and treated as capital
surpluses and shall not be regarded or treated as
profits of the company available for dividend,
but may nevertheless be capitalised in accordance
with the company's Articles of Association;

To carry on all kinds of financial, trust, agency
and broking business and any other business which
is capable of being carried on by an individual;
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(h)

(1)

(1

(k)

(1)

To promote companies and ventures for any purpose
whatsoever and to undertake and assist in
financial operations of every description;

To advance, issue, deposit or lend money,
securities and property of any kind, and to draw,
make, issue, accept, discount, buy, sell, hold
and exchange, bills, notes, warrants, coupons and
cther negotiable or transferable instruments,
documents and obligations;

To receive money on deposit or loan and to borrow
or raise money and to secure or discharge any
debt or obligation of or binding on the company
by the issue of debentures or debenture stock or
in any other manner;

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the company, and to
issue at par or at a premium oOr discount, and for
such consideration, and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures oOr debenture stock, payable
to bearer or otherwise, and either permanent oOr
redeemable or repayable, and collaterally to
secure any securities of the company by a trust
deed or other assurance;

To issue and deposit any securities which the
company has power to issue by way of mortgage to
secure any sum less than the nominal amount of
such securities;

To guarantee, support or secure, whether by
direct obligation or covenant or by mortgaging or
charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the company or by any one or
more or all of such methods or by any other
method, the performance of any obligations or
commitments, and the repayment or payment of the
principal amounts of or the premiums, interest
and dividends on any securities, of any person,
€irm or company, including (without prejudice to
the generality of the foregoing) any company
which is for the time being a subsidiary ccmpany
or holding company of the company or a subsidiary
company of such holding company Or which is
otherwise associated directly or indirectly with
the company in business or through shareholdings;
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(o)

To establish and maintain or procure the
establishment and maintenance of any share option
or share incentive or profit sharing schemes or
trusts or non-contributory or contributory -
pension or superannuation schemes or funds for
the benefit of, and to make or give or procure
the making or giving of loans, donations,
gratuities, pensions, allowances or emolumenks
(whether in money or moneys worth) to, or to
trustees on behalf of, any persons who are or -
were at any tive in the emplovment of the
company, or of any company which is a subsidiary
of the company or is allied to or associated with
the company or with any such subsidiary company,
or who are or were at any time directors or
officers of the company or of any such other -~
company as aforesaid, or any persons in whose
welfare the company or any such other company as
aforesaid is or has been at any time interested,
and the wives, husbands, widows, widowers,
families and dependants of any such persons, and
to establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the bhenefit of or to advance
the interests and well-being of the company or of
any such other company as aforesaid, or of any
such persons as aforesaid, and to make payments
for or towards policies of assurznce on the lives
of any such persons and policies of insurance of
or in respect of any such perscons as aforesaid
(including insurance against their negligence),
and to pay, subscribe or guarantee money for
charitable or benevolent objects or for any
exhibition or for any political, public, general
or useful object, and to do any of the above
things, either alone or in conjunction with any
such other company as aforesaid;

Subject as provided in sub-~clause (e) of this

Clause to distribute among the Members in specie a
any property of the company, or any proceeds of

sale or disposal of any property of the company,

but so that no distribution amounting to a

reduction of capital be made except with the

sanction (if any) for the time being required by

law; b

To carry on any other business or activity,

whether investing manufacturing trading or

otherwise, which may seem to the company capable

of being conveniently carried on in connection

with the business of the company, or calculated, -
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(q)

(r)

(s)

(v)

directly or indirectly, to be for the benefit of
and to promote the prosperity of the company, or
to enhance the value of or render more profitable
any of the company's property or to advance the
interests of the company or of its members;

To sell, improve, manage, develop, turn to
account, exchange, let on rent, rovalty, share of
profits or otherwise, grant licences, easements
and other rights in or over, and in any other
manner deal with or dispose of the undertaking
and all or any of the property and assets for the
time being of the company €£or such consideration
as may seem expedient;

To adopt such means of making known the
businesses or any of them or the products of the
company or the businesses or products of any
other persox as may seem expedient, and in
particular by advertising in the press, by
circulars, by purchase ang exhibition of works of
art or interest, by publication in books and
periodicals, and by granting prizes, rewards and
donations, and to carry on and conduct prize and
competition schemes or any scheme or arrangement
of any kind, either alone or in conjunction with
any other person, firm or company, whereby the
said businesses or any of them may be promoted or
developed, or whereby the said products may be
more extensively advertised and made known;

Te enter into any arrangement with any government
or authority, supreme, municipal, local or
otherwise, of any country, and to obtain from any
such government or authority all legislation,
orders, rights, concessions, and privileges that
may seem requisite;

To enter inko any partnership cr joint«furse
arrangement or arrangement for sharing profits,
union of interests or co-operation with any
company, firm or person;

To purchase or otherwise acquire and undertake
all or any part of the business, property,
liabilities and transactions of any person, firm
or company which is calculated to benefit this
company or to advance its interests, or which
comprises any property suitable for any purpose
of the company;
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(y)

To pay for any property or rights acquired by the
company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or
repayment of capital or otherwise, or by any
securities which the company has power to issue,
or partly in one mode and partly in another, and
generally on such terms as may seem expedient;

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the
company either in cash, by instalments or
otherwise, or in fully or partly paid-up shares
of any company or ‘corporation, with or without
deferred or preferred or guaranteed rights in
respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
securities of any company or corporation, or
partly in one mode and partly in another, and
generally on such terms as may seem expedient and
to hold, dispose of or otherwise deal with any
shares, stock or securities so acquired;

To amalgamate with any other company, whether by
sale or purchase (for fully or partly paid-up
shares or otherwise) of-the undertaking, subject
to the liabilities of this or any other such
company as aforesaid, with or without winding-up
or by sale or purchase (for fully or partly
paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of
this or any other such company as aforesaid, or
by partnership, or any arrangement of the nature
of partnership, or in any other manner;

To pay out of the fFunds of the company all
expenses which the company may lawfully pay of or
incidental to the formation, registration angd
advertising of or raising money for the company
and the issue of its capital, including brokerage
and commissions for obtaining applications for or
taking, placing or under-writing shares,
debentures or debenture stock, and to apply at
the cost of the company to Parliament for any
extension of the company's powers;

To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors or otherwise, and either
alone or in conjunction with others, and either
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by or through agents, sub-contractors, trustees
or otherwise; and

{(z) To do all such other things as are in the opinion
of the company incidental or conducive to the
above objects or any of them.,

The objects specified in each of the paragraphs
of this Clause shall not, except where the context
expressly so requires, be in any way limited or
restricted by the terms of any other paragraph and
shall be construed as separate, distinct and
independent obiects capable of being performed and
carried out separately, distinctly and independently of
each other. ’

4, The liability of the Members is l%gi ed.

* 5. The share capital of the company is £100
divided into 100 shares of £1 each.

* On l4th March 1986 the C%mﬁgny increased its
share from £100 to £20, 0,000 by the crection of
an additional 19,999,90 ordinary Shares of El
each to rank pari passu in all respects with the
existing Ordinary Shares in the Capital of the
Company .



WE, the subscribers to this memorandum of association,
wish to be formed into a company pursuant to this
memorandum; and we agree to take the number of shares
shown opposite our respective names.

Names and Addresses Number of
of Subscribers shares taken
by each
Subscriber
JOHN E. PHEASANT Cne
Director :

for and on behalf of
LOVITING LIMITED
Registered Office

21 Holborn Viaduct
London EC1A 2DY

S.W. POLITO One
Director

for and on behalf of

SERJEANTS® INN NOMINEES LIMITED
Registered Office

21 Holborn Viaduct

London EClA 2DY

Total shares taken TWO

Dated 6th January 1986

WITNESS to the above signatures,
Jeremy John David Kett
21 Holborn Viaduct
London EClA 2DY

Solicitors Articled Clerk

o
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ARTICLES OF ASSOCIATION

oF

*TKEA PROPERTIES LIMITED

**REGULATIONS OF_ THE COMPANY

1. The articles comprise these Articles and,
save insofar as it is modified by these Articles, Table
A (which expression means that Table as prescriked by
regulations made pursuant to the Companies Act 1985 and
in force on lst August 1985).

2. Regulations 8, 24, 54, 60-62 (inclusive},
65-69 (inclusive), 73-80 (inclusive), 87, 90, 100 and
118 in Table A do not apply to the company.

SHARE CAPITAL

3. The share capital of the company is
£20,000,000 divided into 20,000/000 shares of £1 each.

4, (1) Subject to the provisions of
paragraph (2) of this Article the directors are hereby
authorised to exercise the powers of the company to

* The Company resolved to change its name frem
Dreamshield Ltd. to IKEA Properties Ltd. on 1l4th
March 1986. The Certificate of Incorporation on
Change of Name was issued on 21st March.

* % By Special Resolution on 1l4th March 1986 the
Company adopted these Articles of Association in
substitution for the then existing Articles of
Association,



offar, allot, agree to allot, grant any right to
suhscribe for, or to convert any security into, and
otherwise dispose of any of the shares in the capital
of the company for the time being unissued to such
persons (including any directors) at such times and
generally on such terms and conditions as they think
proper but subject to any direction to the contrary
given by the company in general meeting and to the
terms on which any shares are created or issued and
provided that no shares shall be issued at a discount
contrary to the Act. Section 89(1) of the Act is
hereby excluded.

{2) The directors may not in the
exercise of the authority conferred on Ehem by
paragraph (1) of this Article allot relevant securities
if

(a) the amount of such allotment, added ko the amount
of relevant securities previously allotted
pursuant to such authority, would exceed
£19,999,998; or -

(b) a pericd of five years has elapsed from the date
of incorporation of the Company and the allotment
is not made pursuant to an offer or agreement
made by the company during such period.

(3) The authority of the directors
conferred on them by paragraph (1) of this Article to
allot relevant securities may be varied revoked or
renawed by ordinary resolution of the company in
accordance with the provisions of the Act.

VARIATION OF RIGHTS

5. The rights attached to any existing shares
shall not (unless otherwise expressly provided by the
terms of issue of such shares) be deemed to be varied
by the creation or issue of further shares ranking pari :
passu therewith or subsequent thereto.

6. In Regulation 3 in Table A there shall be
inserted after the words "provided by the articles" the
following words, namely: "or by special resolution".

SHARE CERTIFICATES

7. In Regulation 6 in Table A there shall be
inserted after the word "seal” the following words,
namely: "or the official seal of the company"”.
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LIEN

8. The company shall have a first and
paramount lien on all the shares registered in the name
of any member (whether scolely or jointly with others)
for all moneys due to the company from him or his
estate, whethey solely or jointly with any other person
(whether a member or not) and whether such moneys are
presently payable or not. The company's_lien on a
share shall extend to all dividends cx other -moneys
payable thereon or in respect thereof. The directors
may at any time resolve that any share shall be exempt,
wholly or partly, from the provisions of this Article,

CALLS ON SHARES

9. The directors may .accept from any member
the whole or any part of the amount remaining unpaid on
any share held by him notwithstanding that no ‘part of
that amount has been called up. ’

TRANSFER OoF SHARES

10. The directors may, in their absolutéﬁ

discretion and without assigning any reason therefor, .

refuse to register the transfer of a share whether or
not it is fully paid.

TRANSMISSION OF SHARES

11. There shall be inserted at the end of
Regulation 31 in Table A the following proviso,
namely: “"provided always that the directors may at any

time give notice requiring any such person to elect
either to become or to have another person registered
as the holder of the share and if the requirements of
the notice are not complied with within ninety days the
directors may thereafter withhold payment of: all
dividends, bonuses or other moneys payable in respect
of the share until the requlremenumwofvthe.notice have
been complied with". 7 o

PROCEEDINGS AT GENERAL MEETINGS

12, In Regulation 41 in Table.A there shall be
inserted after the words "the directors may determine"
the following words, namely: "and if at the adjourned
meeting such a quorum is not present within half an
hour from the time appointed for the meeving, one
member present in person or by proxy or (being a
corporation) by its duly authorised representative
shall be a gquorum”.



13. A poll may be demanded by any member &
present in person or by proxy or (being a corporation)
by its duly authorised representative. Regulation 46
in Table A shall be construed accordingly.

VQTES OF MEMEERS

14, Subject to any rights or restrictions as

#o woting attached to any shares by the terms on which

they were issued or by or in accordance with the \
articles ot otherwise, on a show of hands every member.
who (being an individual) is present in person or

(being a corporation) is present by its duly authorised

representative not being himself a member entitled tolr .,
vote, shall have one vote, and on a poll every member
who is present in person or by proxy or (being a
corporation) is present by its duly authorised: L
representative shall have one vote for every share of
which he is the holder. L

15. - The instrument appointing a proxy shall be
in writing in any usual or .common form and shall
{except in the case of an appointment by telex or a
facsimile copy of an appointment otherwise complying
with the requirements of this Article) be executed by
the appointor or his attorney duly authorised in
writing or in such other form as the directors may
approve. A proxy need not be a member of the company.

16. The instrument appointing a proxy and the
power of attorney or other authority (if any) under
which it is executed, or a notarially certified copy of
such power or authority, shall be deposited or received
at the office (or at such other place in the United
Kingdom as is specified for that purpose in any
instrument of proxy sent by the company in relation to
the meeting) not less than forty-eight hours before the
time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to
vote, or handed to the chairman of the meeting or
adjourned meeting, and, in default, the instrument of
proxy shall be invalid.

ALTERNATE DIRECTORS

17. (1) A director may by written notice
signed by him (except in the case of an appointment by
telex or a facsimile copy of an appointment otherwise
complying with the requirements of this Article} or in.
such other manner as the directors may approve appoint
another director or any other.person to be and act as
his alternate director. Any such appointment of a

o~
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person who is not a director shall not be effective
unless and until such appointment is approved (i) by a
resolution of the directors, or (ii) by a majority of
the directors attending for the purposes of the meeting
at which the alternate director proposes to be present
as such. ‘ ‘

(2) Every alternate director shall

(subject. to his giving to the company an address within
the United Kingdom at which notices may be given to
him) be entitled to notice of meetings of the directors
or of committees of directors, and to attend and vote
as a director at any such meeting at which the director
appointing him is entitled to attend and vote but is
not personally present and generally at such meeting to

exercise all the powers, rights, duties and authorities

of the director appointing him., Every alternate
director shall also be entitled, in the absence from
the United Kingdom of the director appointing him, to
sign on his behalf a resolution in writing of the
directors.

(3) An alternate director shall neither
be an officer of the company nor entitled to any
remuneration from the company for acting as an
alternate director.

(4) A director may by written notice
signed by him (except in the case of a revocation by
telex or a facsimile copy of a revocation otherwise
complying with the requirements of this Article) and
deposited or received at the office or in such other
manner as the directors may approve at any time revoke
the appointment of an alternate director appointed by
him. :

{5) If a director shall cease Eo hold ' .
the office of director for any reason, the appointment -

of his alternate director shall thereupon automatically
cease.

DELEGATION OF DIRECTORS' POWERS

18. The following words shall be added at the
end of the first sentence of Regulation 72 in Table A,
namely: "and may also appoint to any such committee
persons who are not directors provided that the
chairman and a majority of such committee shall be
directors".

or
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RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

19. (1) A member or members holding a
majority in nominal value of the jssued shares for the
time being conferring the yight to vote at general
meetings of the company shall have power from time to
time and at any time to appoint any person or persons
as a director or directors and to remove from office
any director howsoever appointed. Any such appointment
or removal shall be effected by an instrument which
shall be in writing and shall (except in the case of an
appointment or removal by telex or a facsimil;\copy of
an appointment or removal otherwise complying with the
requirements of this Article) be executed by the member
or members maklng the same or by their duly authorised
attorneys or in such other manner as the directors may
approve, and shall take effect upon such appointment or
removal being deposited or. received at the office or
otherwise communicated to the company at the office or
being handed or otherwise communicated to the chairman
of a meeting of the directors at which a quorum is
present.

(2) Without prejudice to paragraph (1)
of this Article the company may by ordinary resolution
appoint any person to be a director either to E111 a
vacancy or as an additional dlIECtOI

DISQUALIFICATION AND REMOVAL QF DIRECTORS

inserted

(a) after the word "company” in paragraph (d) the.
following words, namely: ", provided that such
action shall be without prejudice to the terms of
and to any rights of the company under any
contract between the director and the company"”;
and

(b) after the word "period" in paragraph (=) the
following words, namely: "and his alternate
director, if any, shall not during that period
have attended in his stead".

REMUNERATION (i DIRECTORS

21. The following sentence shall be added at
the end of Regulation 82 in Table A, namely: "Any
director who serves on any committee, or who devotes
special attention to the business of the company, or
who otherwise performs services which in the opinion of

20. In Requlation 81 in Table A there shall be ‘

e
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the directors are in addition to or ocutside the scope
of the ordinary duties of a director (which services

shall include, without limitation, visiting or residing

abroad in connection with the company's affairs), may
be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the directors may
determine”.

DIRECTORS ' APPOINTMENTS AND INTERESTS

22, In Regulation 84 in Table A there shall be
substituted for the words "shall not be.,subject to
retirement by rotation" the following words, namely:
“shall be subject to the same provisions as to
resignation and removal as other directors of the
company”. :

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS

23. The directors may:- e

(a) establish and maintain, or procure the
establishment and maintenance of, any share
.option or share incentive or profit sharing
schemes or trusts or any non-contributory or
contributory pension or superannuation schemes or

funds for the benefit of, and may make or give or

procure the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
(whether in money or money's-worth) to, or to
trustees on behalf of, any persons who are or’
were at any time in the employment or sexrvice of
the company, or of any company which is a
subsidiary of the company, or is allied to or
associated with the company or with any such
subsidiary, or who are or were at any time
directors or officers of the company or of any
such other company as aforesaid, and to the
wives, hushands, widows, widowers, families and
dependants of any such persons;

{b) establish and subsidise or subscribe to any
institutions, associations, clubs . or funds
calculated to be for the benefit of, or to
advance the interests and well-being of the
company, or of any such other company as
aforesaid, or of any such persons as aforesaid;

(c) make payments for or towards policies of
assurance on the lives of any such persons and
policies of insurance of or in respect of’ any
such persons (including insurance against their
negligence) as aforesaid; ‘ :
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(d) pay, subscribe or guarantee money to or for any
charitable or benevolent objects, or for any
exhibition, or for any political, public, general
or useful object; and

(e) do any of the ahove things either alone or in
conjunction with any such other company as
aforesaid.

Subject always, if the Act shall so require, to
particulars with respect to the proposed payment being
disclosed to the members of the company and to the
payment being approved by the company, any director
shall be entitled "to participate in and retain for his
own benefit any sucli, loan, donation, gratuity, pension,
allowance or emolument..

PROCEEDINGS OF DIRECTORS

24, In Regulation B8 in Table A there shall be
substituted for the third sentence the following
sentences, namely: "All directors  shall be given notice
of every meeting of the directors provided that it
shall not be necessary to give notice of a meeting to
any director who is absent from the United Kingdom.

Any director or alternate director may by notice to the
company waive his right to receive notice of the :
meeting and the presence of any director or alternate
director at the commencement of a meeting shall
constitute such waiver by him". s

25, The following words shall be substituted
for the final sentence of Regulation 89 in Table A&,
namely: "A person who is the alternate=director of
more than one director shall be c¢ounted separately in
respect of each of them who is not present,\@ut no iess
than two "individuals shall constitute a quorum".

i

26. In Regulation 93 in Table A.Lfisre shall be
inserted after the words "signed by" in the first line

the following words, namely: “or on behalf of" and the
words "entitled to receive notice of a meating of
directors or of a committee of directort™.'sh3ll be
deleted. * ~ o '

27. Subject to any requisite deglaration of
interest in accordance with the provisions of the Act
and (if applicable) Regulation .85 in Table A having
been made ‘by him a director may vote as a director in
regard to any transaction or arrangement in which he is
interested, or upon any matter arising therefrom and
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Regulation 94 in Table A shall be construed subject to
this provision.

28. In Regulaticn 97 in Tabhle A:-

(a) there shall be inserted after the words "the
appointment" the following words, namely "or the
termg of appointment"; and

(b) the following words shall bhe deleted, namely:
"and be counted in the guorum" and there shall be
inserted after the words "his own appointment"
the following words, namely: "and shall be
counted in the quorum in respect of each -
resolution including that concern1ng his own -
appointment".

MINUTES

29. The directors shall cause minutes to be
made in books kept for the purpose-

(a) of all appointments of officers and alternate
directors made by the directors; and

{b) ~of all proceedings at meetings of the company, of
the holders of any class of shares in the,k -
company, of the directors, and of committees of
directors, including the names of the persons
present at each such megeting. e

THE SEAL

30. The company is authorised pursuant to
Section 39 of the Act for so long as its objects
require or_c¢ nprlse the transaction of business in
foreign councrles to have an official seal for use in
any terrorlty, district, or place alsewhere than in the
United Kingdom. ' A

INDEMNITY

31. Subject to the provisions of the Act,
every director, other officer or auditor of the company
oL person acting as an alternate director shall be
entitled to be indemnified out of the assets of the
company against all costs, chaxges, expenses, losses or
liabilities which he may sustain or incur in or about
the execution of his duties to the company or otherwise
in relation thereto.
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COMPANIES FORM No. 123

Notice of Incroase
5 in nominal capital
L)
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na i -
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K Yy T LS W T ’
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dated __+4th March 1986
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100
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*ARTICLES OF ASSCCIATION
OF

**TKEA PROPERTIES LIMITED

(Incoxporated on 5ti February 1986)

* By Special Resolution on 14th March 1986 the
Company adopted these Articles of Association
in substitution for the then existing Articles
of Association.

* Articles 4 was amended by Special Resolution
passed on 9th April 1992,

** The Company resolved to change its name from
Dreamshield Limited to IKEA Properties Limited on
14th March 1986. The Certificate of Incorporation
on Change of Name was issued on 21st March.
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ARTICLES OF ASSOCTATION

oF

*IKEA PROPERTIES LIMITED

**REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and,
save insofar as it is modified by these Articles, Table
A (which expression means that Table as prescribed by
requlations made pursuant to the Companies Act 1985 and
in force on lst August 198%5).

2. Regulations 8, 24, 54, 60-62 (inclusive),
65-59 (inclusive), 73-80 (inclusive), 87, 90, 100 and
118 in Table A do not apply to the company.

SHARE CAPITAL

3. The share capital of the company is
£20,000,000 divided into 20,000,000 shares of £1 each.

*kk 4, (1) Subject to the provisions of
paragraph (2) of this Article the directors are hereby
authorised to exercise the powers of the company to

* The Company resolved to change its name from
Dreamshield Ltd. to I[KEA Properties Ltd. on 1l4th
March 1986. The Certificate of Incorporation on
. Change of Name was issued on 21st March.

A By Special Resolution on l4th March 1986 the
Company adopted these Articles of Association in
substitution for the then existing Articles of
Association.

%% Article 4 was amended by Special Resolution passed
on 9th April 1992.




THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITETD B Y SHARES
ARTICLES OF ASSOCIATION
oFr
*IKEA PROPERTIES LIMITED
**REGULATIONS OF THE COMPANY
1. The articles comprise these Articles and,

save insofar as it is modified by these Articlies, Table
A (which expression means that Table as prescribed by
regulations made pursuant to the Ccmpanies Act 1985 and
in force on lst August 198%).

2. Regulations 8, 24, 54, 60-62 (inclusive},
65-69 (inclusive), 73-80 (inclusive), 87, 90, 100 and
118 in Table A do not apply to the company.

SHARE CAPITAL

3. The share capital of the company is
£20,000,000 divided into 20,000,000 shares of £1 each.

k¥ 4, (1) Subject to the provisions of
waragraph (2) of this Article the directors are hereby
authorised to exercise the powers of the company to

x The Company reso. . d to change its name from
Dreamshield Ltd. ..o IKEA Properties Ltd. on l4th
March 1986. The Certificate of Incorporation on
Change of Name was issued on 2lst March.

xn Oy Special Resolution on l14th March 1986 the
Company adopted these Articles of Association in
substitution for the then existing Articles of
Association.

*%% Article 4 was amended by Special Resolution passed
on 9th April 1992.



offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security intoc, and
otherwise dispose of any of the shares in the capital
of the company for the time being unissued to such
persons (including any directors) at such times and
generally on such terms and conditions as they think
proper but subject to any direction to the contrary
given by the company in general meeting aand to the
terms on which any shares are created or issued and
provided that no shares shall be issued at a discount
contrary to the Act. Section 89(1) of the Act is
hereby excluded.

(2) The directors may not in the
exercise of the authority conferred on them by
paragraph (1) of this Article allot relevant
securities if

(a) the amount of such allotment, added to the
amount of relevant securities previously
allotted pursuant to such authority, would
exceed £17,000,000 in nominal value; ox

(b) such allotment is made after 8th April 1937
and is not made pursuant to an offer or
agreement made by the company prior to 9th
April 1997.

{3) The authority of the directors
conferred on them by paragraph (1) of this Article to
allot relevant securities may be varied revoked or
tenewed by ordinary resolution of the company in
accordance with the provisions of the Act.

VARIATION OF RIGHTS

5. The rights attached to any existing shares
shall not (unless otherwise expressly provided by the
tarms of issue of such shares) be deemed to be varied
by the creation or issue of further shares ranking pari
passu kherewith or subsequent thereto.

6. fn Regulation 3 in Table A there shall be
inserted after the words "provided by the articles" the
following words, namely: "or by special resolution®,

SHARE CERTIFICATES

7. In Regulation 6 in Table A there shall be
inserted after the word "seal” the following words,
namely: “or the official seal of the company”,.




LIEN

8. The company shall have a first and
paramount lien on all the shares registered in the name
of any member {whether solely or jointly with others)
for all moneys due to the company from him or his
estate, whether solely or jointly with any other person
{whether a member or not) and whether such moneys are
presently payable or not. The company’'s lien on a
share shall extend to all dividends or other moneys
payable thereon or in respect thereof. The directors
may at any time resolve that any share shall be exempt,
wholly or partly, Erom the provisions of this Article.

CALLS ON SHARES

9. The directors may accept from any member
the whole or any part of the amount remaining unpaid on
any share held by him notwithstanding that no part of
that amount has been called up.

TRANSFER OF SHARES

10. The directors may, in their absolute
discretion and without assigning any reason therefor,
refuse to register the transfer of a share whether or
not it is fully paid.

TRANSMISSION OF SHARES

11. There shall be inserted at the end of
Regulation 31 in Table A the following proviso,
namely. "provided always that the directors may at any
time give notice requiring any such perscon to elect
either to become or to have another person registered
as the holder of the share and if the requirements of
the notice are not complied with within ninety days the
directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect
of the share until the requirements of the notice have
been complied with".

PROCEEDINGS AT GENERAL MEETINGS

12, In Regulation 41 in Table A there shall be
inserted after the words "the directors may determine”
the following words, namely "and if at the adjourned
meeting such a quorum is not present within half an
hour Erom the time appointed for the meeting, one

member present in person or by proxy or (being a
corporation) by its duly authorised representative
shall be a quorum”®



13. A poll may be demanded by any member
present in person or by proxy or {(being a corporation)
by its duly authorised representative. Regulation 4§
in Table A shall be construed accordingly.

VOTES OF MEMBERS

14, Subject to any rights or restrictions as
to voting attached to any shares by the terms on which
they were issued or by or in accordance with the
articles or otherwise, on & show of hands every member
who (being an individual) is present in person or
{being a cocrporation) is present by its duly authorised
representative not being himself a member entitled to
vote, shall have one vote, and on a poll every member
who 1is present i: person or by proxy or (being a
corporation) is present by its duly authorised
representative shall have one vote £or every share of
which he is the holder.

15. The inst- =opc appointing a proxy shall be
in writing in any usu-: ..¢ common form and shall
{except in the case of ai appointment by telex or a
facsimile copy of an appointment otherwise complying
with the requirements of this Article) be executed by
the appointor or his attorney duly authorised in
writing or in such other Eorm as the directors may
approve. A proxy need not be a member of the company,

16, The instrument appointing a proxy and the
power of attorney or other authority (if any) under
which it is executed, or a notarially certified copy of
such power or authority, shall be deposited or received
at the office (or at such other place in the United
Kingdom as is specified for that purpose in any
instrument of proxy sent by the company in relation to
the meeting) not less than forty-eight hours before the
time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to
vote, or handed to the chairman of the meeting or
adjourned meeting, and, in default, the instrument of
proxy shall be invalid.

ALTERNATE DIRECTORS

17. (L) A director may by written notice
signed by him (except in the case of an appointment by
telex or a facsimile copy of an appointment otherwise
complying with the requirements of this Article) or in
such other manner as the directors may approve appoint
another director or any other person to be and act as
his alternate director. Any such appointment of a



person who is not a director shall not be effective
unless and until such appointment is approved (i) by a
resoluticn of the directors, eor (ii) by a majority of
the directors attending for the purposes of the meeting
at which the alternate director proposes to be present
as such.

(2) Every alternate director shall
{subject to his giving to the company an address within
the United Kingdom at which notices may be given to
him) be entitled to notice of meetings of the directors
or of committees of directors, and to attend and vote
as a director at any such meeting at which the director
appointing him is entitled to attend and vote but is
not personally present and generally at such meeting to
exercise all the powers, rights, duties and author:ities
of the director appointing him. Every alternate
director shall also be entitled, in the absence from
the United Kingdom of the director appecinting him, to
sign on his behalf a resolution in writing of the
directors.

{3) An alternate director shall neither
be an officer of the company nor entitled to any
remuneration from the company for acting as an
alternate director.

(4) A director may by written notice
signed by him (except in the case of a revocation by
telex or a facsimile copy of a revocation otherwise
complying with the requirements of this Article) and
deposited or received at the office or in such other
manner as the directors may approve at any time revoke
the appointment of an alternate director appointed by
him.

(5) If a director shall cease te hold
the office of director for any reason, the appointment
of his alternate director shall thereupon automatically
cease.

DELEGATION OF DIRECTORS' POWERS

18. The following words shall be added at the
end of the first sentence of Regulation 72 in Table A,
namely: "and may also appoint to any such committee
persons who are not directors provided that the
chairman and a majority of such committee shall be
directors”.




RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

19, (1) A member or members holding a
majority in nominal value of the issued shares for the
time being conferring the right to vote at general
meetings of the company shall have power from time to
time and at any time to appoint any person or persons
as a director or directors and to remove Erom office
any director howsoever appointed. Any such appointment
or removal shall be effected by an instrument which
shall be in writing and shall (except in the case of an
appointment or removal by telex or a facsimile copy of
an appointment or removal otherwise complying with the
requirements of this Article) be executed by the member
or members making the same or by their duly authorised
attorneys or in such other manner as the directors may
approve, and shall take effect upon such appointment or
removal being deposited or received at the office or
otherwise communicated to the company at the office or
being handed or otherwise communicated to the chairman
of a meeting of the directors at which a quorum is
present,

(2) Without prejudice to paragraph (1)
of this Article the company may by ordinary resolution
appoint any person to be a director either to Eill a
vacancy or as an additional director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

20. In Regulation 81 in Table A there shall be
inserted

(a) after the word "company" in paragraph (d) the
following words, namely: *, provided that such
action shall be without prejudice to the terms of
and to any rights of the company under any
contract between the director and the company®;
and

(b) after the word "period” in paragraph (e) the
following words, namely: "and his alternate
director, if any, shall not during that period
have attended in his stead”.

REMUNERATION OF DIRECTORS

21. The following sentence shall be added at
the end of Regulation 82 in Table A, namely: "Any
director who serves on any committee, or who devotes
special attention to the business of the company, ar
who otherwise performs services which in the opinion of



the directors are in addition to or outside the scope
of the ordinary duties of a director (which services
shall include, without limitation, visiting or residing
abroad in connection with the company's affairs), may
be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the directors may
determine”.

DIRECTORS' APPOINTMENTS AND INTERESTS

22, In Regulation 84 in Table A there shall be
substituted for the wards "shall not be subject to
retirement by rotation" the following words, namely:
“shall be subkject tc the same provisions as to
resignation and removal as other directors of the
company".

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS

23. The directors may:-

(a) establish and maintain, or preocure the
establishment and maintenance of, any sitare
option or share incentive or profit sharing
schemes or trusts or any non-contributory or
contributory pension or superannuation schemes or
funds for the benefit of, and may make or give or
procure the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
(whether in money or money's-worth) to, or to
trustees on behalf of, 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 with any such
subsidiary, or who are or were at any time
directors or officers of the company or of any
such other company as aforesaid, and to the
wives, husbands, widows, widowers, families and
dependants of any such persons;

(b) establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or to
advance the interests and well-being of the
company, or of any such other company as
aforesaid, or of any such persons as aforesaid;

{c) make payments for or towards policies of
assurance on the lives of any such persons and
policies of insurance of or in respect of any
such persons (including insurance against their
negligence) as aforesaid:;



(d) pay, subscribe or guarantee money to or for any
charitable or benevolent objects, or for any
exhibition, or for any political, public, general
or useful object; and

{(e) do any of the above things either alone or in
conjunction with any such other company as
aforesaid.

Subject always, if the Act shall so require, to
particulars with respect to the proposed payment being
disclosed to the members of the company and to the
payment being approved by the company, any director
shall be entitled to participate in and retain for his
own benefit any such loan, donation, gratuity, pension,
allowance or emolument.

PROCEEDINGS OF DIRECTORS

24. In Requlation 88 in Table A there shall be
substituted for the third sentence the following
sentences, namely: "All directors shall be given notice
of every meeting of the directors provided that it
shall not be necessary to give notice of a meeting to
any director who is absent from the United Kingdom.

Any director or alternate director may by notice to the
company waive his right to receive netice of the
meeting and the presence of any director or alternate
director at the commencement of a meeting shall
constitute such waiver by him".

25, The following words shall be substituted
for the final sentence of Regulation 89 in Table A,
namely: "A person who is the alternate director of
more than one director shall be counted separately in
respect of each of them who is not present, but no less
than two individuals shall constitute a quorum”.

26, In Regqulation 93 in Table A there shall be
inserted after the words “signed by” in the first line
the following words, namely: "or on behalf of" and the
words "entitled to receive notice of a meeting of
directors or of a committee of directors" shall be
deleted.

27. Subject to any requisite declaration of
interast in accordance with the prcisions of the Act
and (if applicable) Regulation 85 in Table A having
been made by him a director may vote as a director in
reqgard to any transaction or arrangement in which he is
interested, or upon any matter arising therefrom and




Regulation 94 in Table A shall be construed subject to
this provision.

28. In Regulation 97 in Table A:-

{a) therg shall be inserted after the words “the
appointment” the foliswing words, namely "or the
terms of appointmen *; and

(b) the following words shall be deleted, namely:
"and be counted - .6 quorum" and there shall be
inserted after th< .ords "his own appointment"
the following words, namely: "and shall be
counted in the quorum in respect of each
resolution including that concerning his own
appointment®”.

MINUTES

29. The directors shall cause minutes to be
made in books kept for the purpose-

(a) of all appointments of officers and alternate
directors made by the directors; and

{b) of all proceedings at meetings of the company, of
the holders of any class of shares in the
company, of the directors, and of committees of
directors, including the names of the persons
present at each such meeting.

THE SEAL

30. The company is authorised pursuant to
Section 39 of the Act for so long as its objects
require or comprise the transaction of business in
foreign countries to have an official seal for use in
any terrority, district, or place elsewhere than in the
United Kingdom,

INDEMNITY

31. Subject to the provisions of the Act,
every director, other officer or auditor of the company
or person acting as an alternate director shall be
entitled to be indemnified out of the assets of the
company against all costs, charges, expenses, losses or
liabilities which he may sustain or incur in or about
the execution of his duties to the company ot otherwise
in relation thereto.




Company No.: 1986283

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
- 0f -~
IKEA PROPERTIES LIMITED
{"the Company")
(Passed 9th April 1992)

At the 1992 Annual General Meeting of the Company
duly convened and held on 9th April 1992 the follouwing
resolution was duly passed as an Ordinary Resolution:

ORDINARY RESOLUTION

"That the Articles of Association of the Company be and
they are hereby amended by deleting Regulation 4 and
substituting therefore the following new Regulation to
be numbered 4 namely:-

i

" 4, (1) Subject to the provisions of
paragraph (2) of this Article the directors are hexeby
authorised to exercise the powers of the company to
offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security into, and

otherwise dispose of any of the shares in the capital
of the company for the time being unissued to such
persons (including any directors) at such times and
generally on such terms and conditions as they think
proper but subject to any direction to the contrary
given by the company in general meeting and to thye

terms on which any shares are created or issued ngmﬂhmEs
provided that no shares shall be issued at a diicoJ;ZApR
contrary to the Act. Section 89(1) of the Act is
hereby excluded.

(2) The directors may not in the

Hoysz
/ 9 9.2 I;

52

exercise of the authority conferred on them by
paragraph (1) of this Article allot relevant securities
if




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1986283

The Registrar of Companies for England and Wales hereby certifies that

IKEA PROPERTIES LIMITED

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

B KEA LIMITED
Given at Cumpanies House, Cardiff, the 27th May 1994

i, iy
“ A j O

\ L. J. MURPHY
g
| o For The Registrar Of Companies
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Company Neo.: 1986283
FEE d? PAID

£150 |y

COMPANIES HOUSE

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAIL, RESOLUTIONS
..of—

IKEA PROPERTIES LIMITED

{Passed {6‘% /é[a/,g 1924)

At an Extraordinary General Meeting of the Company duly convened and held
4
on /6 ﬁjt 1994 the following resclutions were duly passed as Special

Resolutions:

SPECIAI, RESOLUTIONS

*That the name of the Company be changed to "IKEA LIMITED"."

"Phat the Memorandum of Association of the Company be and it is hereby
amended by deleting Clause 3. and substituting therefor the following

new Clause to be numbered 3. marked IRP1."

Chairmani of the Meetin

0341gq




Company No.: 1986283
FEE & PAID

' £[50 ]

THE COMPANIES ACT 1985
COMPANIES HOUSE

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
- of =

IKEA PROPERTIES LIMITED

{Passed {61?1 l/l["‘f 1994)

/

At an BExtraordinary General Meeting of the Company duly convened and held

¢
on /6 i’/[' 1994 the following resolutions were duly passed as Special

Resolutions:

SPECIAL RESOLUTIONS

"rhat the name of the Company be changed to "IKEA LIMITED"."

"That the Memorandum of Association of the Company be and it is hereby

amended by deleting Clause 3. and substituting therefor the following

new Clause to be numbered 3. marked IEKP1l."




(a)

(b)

0352q

1R 62% =

The company's objects are:-

To carry on the business of a property and
investment holding company in all its
branches, and for that purpose in particular
to acquire by purchase, lease, exchange or
otherwise and hold by way of investment, land,
buildings or other structures thexeon, land
covered by water, and any estate, interest,
easement, servitude or right in or over such
land, buildings or structures and any real or
immovable property of any tenure or
description in the United Kingdom or elsewhere
in any part of the world, including (without
limiting the generality of the foregoing)
freehold or leasehold ground rents,
reversions, mortgages and charges; and to
acquire by purchase, subscription, exchange or
otherwise and hold by way of investment,
shares, stocks, securities or obligations
issued or guaranteed by any person, firm,
company or trust constituted or carrying on
business in any part of the world orx by any
government, state, dominion, colony, public
body or authority, supreme, municipal, local
or otherwise, whether at home or abroad;

To carry on Lhe business of retail and
wholesale dealers (in any mannex, including
but not limited to mail-order) manufacturers,
designers, sellers, importers, exporters and
repairers of or in furniture, carpets,
linoleum and £loor coverings, mattresses,
bedding, curtains, upholstery, textiles,
fabrics, wall coverings, clothing, glassware,
chinawvare, earthenware, kitchen equipment and
utensils, haxrdvwiv=2, plate and plated goods,
cutlery, pictures, gas, electrical and
electronic equipment, bathroom and sauna
equipment and accesr~ries, nursery furniture,
baby goods, toys, games and all types of
articles arnd equipment for use in or for the
pursuit of spoxrts, hobbies, "Do-It-Yourself"
and goneral pastimes and every other kind of
indoor or outdoor furniture, furnishings,
fittings, joinery, turnery, equipment,
machinery and articles of use or ornament and
other household, business, or office articles,
equipment, apparztus or commodities and of
transferors, factors, dealers, warehousers,
packers and carriers of or in any such items
to carry on any other trade or business which
can in the opinion of the directors
conveniently or advantageously be combined
with or carried on in connection therewith;



(¢}

(d}

(e)

(£)

(9)

(h)

(3

(k}

Te carry on the business of restaurateurs,
proprietors of refreshment and tea rooms,
cafes and milk and snack bars in any manner
providing any foods, refreshments, drinks
including alecoholic drinks or beverages;

To provide financial services of any kind
including without limitation the provision of
insurance and credit facilities by means of
credit cards, hire purchase arrangements and
any other means to customers cof the company;

To carry on the business of merchants and
traders generally and to buy, sell, hire,
manufacture, repair, let on hire, alter,
improve, treat and deal in all apparatus,
machines, materials and articles of all kinds;

To invest and deal with the moneys of the
company in or upon investments or securities
of any nature (whether as principal or agent)
and generally to acguire, hold, deal in and
otherwise dispose of investments and other
securities;

To carry on any other business or activity,
vhether trading, manufacturing, investing or
othexvwise;

To purchase, take on lease or in exchange,
hire or othexrwise acquire, hold deal in and
otherwise dispose of all or any estate or
interest in or over any lands, buildings,
easements, rights, privileges, concessions,
patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade
and any real or personal property (whethexr
tangible or intangible) of any kind;

To receive money on deposit or loan and to
boxrrow or raise money and to secure or
discharge any debt or obligation of or binding
on the company by the issue of debentures or
debhenture stock or in any other manner;

To advance, issue, deposit or lend money,
securities and property of any kind, and to
drav, make, issue¢, accept, discount, buy,
sell, hold and exchange bills, notes,
warrants, coupons and other negotiable or
transferable instruments, documents and
obligations;

Te guarantee, support or secure, whethex by
direct obligation or covenant or by mortgaging




0352qg

(1)

or charging all or any part of the
undertaking, property and assets (present and
future) and uncalled capital of the company or
by issuing any security of the company by way
of mortgage, or by any one or more or all of
such methods or by any other method, and
whether or not the company receives any
advantage therefor, the performance of any
obligations or commitments and the repayment
or payment of the principal amounts of, or the
premiums, interest and dividends on any
securities of any person, firm or company,
including (without prejudice to the generality
of the foregoing) any company which is for the
time being a subsidiary company or holding
company of the company or is a subsidiary of
such a holding company or which is otherwise
directly or indirectly associated with the
company in business or through shareholdings;

To establish and maintain or procure the
establishment and maintenance of any share
option or share incentive or profit sharing
schemes or trusts or any non-contributory or
contributory pension or superannuation schemes
oxr funds for the benefit of, and to make or
give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or
cmoluments (whether in money oxr money's-worth)
to, or to trustees on behalf of, any persons
who are or were at any time in the employment
of the company, or of any company which is a
subsidiary of the company or is allied to or
associated with the company or with any such
subsidiary, or who are or were at any time
directors or officers of the company or of any
such other company as aforesaid, or any
persons in whose welfare the company or any
such other company as aforesaid is or has been
at any time interested, and the wives,
husbands, widows, widowers, families and
dependants of any such persons, and to
establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of or to
advance the interests and well-bein¢g of the
company or of any such other company as
aforesaid, nr of any such persons as
aforesaid, and to make payments for or towards
policies of assurance on the lives of any such
persons and policies of insurance for the
benefit of or in respect of any such persons
as aforesaid (including insurance against
their negligence o1 breach of duty to the
company) and to pay, subscribe or guarantee



0352q

(m)

(n)

(o)

(p)

(a)

(r)

money to or for any charitable or benevolent
objects ox for any exhibition or for any
political, public, general or useful object,
and to do any of the above things, either
alone or in conjunction with any such other
company as aforesaid;

To enter into any joint venture, partnership
or joint-purse arrangement or arrangement for
sharing profits, union of interests or
co-operation with any person, firm, or company
and to subsidise or otherwise assist any
person, firm or company;

To establish or promote or concur in
establishing or promoting any other company
and to guarantee the payment of the dividends,
interest or capital of any shares, stock or
other securities issued by or any other
obligations of any such company;

To purchase or otherwise acquire and undertake
all or any part of the business, property,
assets, liabilities and transactions of any
pexrson, firm or company;

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty, share
of profits or otherwise, grant licences,
easements and other rights in or over and in
any other manner deal with or dispose of the
undertaking and all or any of the property and
assets for the time being of the company
including without limitation, any such dealing
or disposal on terms that are wholly or partly
gratuitous or of a non-commexcial nature;

To distribute among the members in specie any
propexty of the company, or any proceeds of
sale or disposal of any property of the
company, but so that no distrxibution amounting
to a reduction of capital be made except with
the sanction (if any) for the time being
required by law;

To make known the businesses or any of them or
the products or any of them of the company or
the businesses or products of any other
person, firm or company, in particular by
advertising in the press, by circulars, by
purchase and exhibition of works of art ox
interest, by publication in books and
periodicals, and by granting prizes, rewards
and donations, and by carrying on and
conducting prize and competition schemes or



0352q

(s)

(t)

(u)

(v)

(W)

(%)

any scheme or arrangement of any kind, either
alone or in conjunction with any other person,
firm or company, whereby the said businesses
or any of them may be promoted or developed,
or whereby the said products may be advertised
and made known;

To enter into any arrangement with any
government or authority, supreme, municipal,
local oxr otherwise, of any countxy, and to
obtain from any such government or authority
all legislation, orders, rights, concessions
and privileges that may seem requisite;

To borrow or raise or secure the payment of
money for the purposes of or in connection
with any of the company's business or
businesses;

To mortgage and charge the undertaking and all
or any of the real and personal property and
assets, present or future, and all or any of
the uncalled capital for the time being of the
company, and to issue in cash at par or at a
premium or discount, or for any other
consideration, debentures, mortgage debentures
or debenture stock or other similar
securities, payable to bearer or otherwise,
and either permanent or redeemable or
repayable, and collaterally or further to
secure any securities of the company by a
trust deed or cother assurance;

To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills
of exchange and other negotiable instruments;

To pay or otherwise give consideration for any
property or rights acquired by the company in
any manner whatsoever and in particular but
without limitation in cash or fully or partly
paid-up shares, with or without preferred or
deferred or guaranteed rights in respect of
dividend or repayment of capital or otherwise,
or by any securities which the company has
power to issue, or partly in one mode and
partly in another;

To accept payment or other consideration for
any property or rights sold or otherwise
disposed of or dealt with by the company in
any manner whatsoever and in particular but
without limitation in cash, whether by
instalments or otherwise, or in fully or
partly paid-up shares of any company or




(¥)

(z)

(aa)

(bb)

corporation, with ox without deferred or
preferred or guaranteed xrights in respect of
dividend or repayment of capital or otherwise,
or in debentures or mortgage debentures or
debenture stock, mortgages or other securities
of any company or corporation, or partly in
one mode and partly in another, and to hold,
digpose of or otherwise deal with any shares,
stock or securities so acquired;

To amalgamate with any other company, whether
by sale or purchase (for fully or partly
paid-up shares or otherwise) of the
undertaking, subject to the liabilities of
this or any other such company as aforesaid,
with or without winding-up or by sale or
purchase (for fully or partly paid-up shares
or otherwise) of all or a controlling interest
in the shares or stock of this or any other
such company as aforesaid, or by partnership,
or any arrangement of the nature of
partnership, or in any other manner;

To pay out of the funds of the company all
expenses which the company may lawfully pay in
respect of or incidental to the formation,
registration and advertising of oxr raising
money for the company and the issue of its
capital, including brokerage and commissions
for obtaining applications for or taking,
placing or under-writing shares, debentures or
debenture stock, and to apply at the cost of
the company to Parliament for any extension of
the company's objects and powers;

To do all or any of the above things in any
part of the world, and either as principals,
agents, trustees, contractors or otherwise,
and either alone or in conjunction with
others, and eithexr by or through agents,
sub-contractors, trustees or otherwise; and

To do all such other things as are in the
opinion of the company incidental or conducive
to the above objects or any of then.

The objects specified in each of the paragraphs of
this Clause shall not, except where the context expressly
80 requires, be in any way limited or restricted by the
terms of any other paragraph and shall be construed as
separate, distinct and independent objects capable of being
performed and carried out separately, distinctly and
independently of each other,

0352q
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1986283

| hereby certify that

DREAMSHIELD LIMITED

is this day incorporated under the Companies Act 1385 as a i

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiﬁ the 57H PEBRUARY 1986

D.G ELAZKSTOCK
an authorised officer




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1986283

| hereby certify that

DREAMSHIELD LIMITED

having by special resolution changed its name, is now

inceporated under the name of
IKEA PRCOPERTIES LIMITED

Given under rny hand at the Companies Registration Office,

L s AT 3 ot o

wvarait uie 21ST MARCH 1986

an authorised officer
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®
CERTIFICATE OF INCORPORATION
° ON CHANGE OF NAME
i : Company No. 1986283
®

The Registrar of Companies for England and Wales hereby certifies that

IKEA PROPERTIES LIMITED

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

® IKEA LIMITED

Given at Companies House, Cardiff, the 27th May 1994

' L "'y

L J. MURPHY

For The Registrar Of Companies

©

CoOYMP4A4NITES HOUSE
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Company No. 1986283

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- 0f =
DREAMSHIELD LIMITED
(Passed l4th March 1986)
At an Extraordinary General Meeting of the above~-named
Company duly convened and held on l4th March 1986 at

21, Holborn Viaduct, London, EClA 2DY the following

Resolution was duly passed as a Special Resolution.

SPECIAL RESOLUTION

That the name of the Company be changed to Ikea

Properties Limited.

WA
I
Siagned .......fTTT........

CHAIRMAN OF THE MEETING




Company WNo: 1986283

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
RESCLUTIONS
of
DREAMSHIELD LIMITED

(passed l4th March 1986)

At an Extraordinary General Meeting of the
above-named Company duly contened and held on l4th
March 1986 at 21 Holborn Viaduct London ECLA 2DY the
following Resolutions were duly passed as Ordinary and

special Resolutions respectively

ORDINARY RESOLUTION

1. That the authorised share capital of the Company
be increased from £100 to £20,000,000 by the
creation of an additional 19,998,200 Ordinary
Shares of €1 each to rank pari passu in all
respects with the existing Ordinary Shares in the

capital of the Company.

SPECIAL RESOLUTIONS

1. That the company adopt the Articles marked IK 1

in substitution for the existing Articles.




2. That the company alter its Memorandum of

Association by adopting Clause 3 marked Ik 2 in
substitution for the existing Clause 3 of the

Memorandum of Association.

./" ~

Signed Qckntuucnanlooaolllllq

Chairman of the Meeting




' Company No.s: 1986283

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION
- 0f =
IKEA PROPERTIES LIMITED
("the Company")
{Passed 9th April 1992)

At the 1992 Annual General Meeting of the Company
duly convened and held on 9th April 1992 the following
resolution was duly passed as an Ordinary Resolution:

ORDINARY RESOLUTION

*Phat the Articles of Association of the Company be and
they are hereby amended by deleting Regulation 4 and
substituting therefore the following new Regulation to
be numbered 4 namely:-

f

" 4, (1) Subject to the provisions of
paragraph (2) of this Article the directors are hereby
authorised to exercise the powers of the company to
offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security into, and
otherwise dispose of any of the shares in the capital
of the company for the time being unissued to such
persong (including any directors) at such times and
generally on such terms and conditions as they think
proper but subject to any direction to the contrary
given by the company in general meeting and to the
terms on which any shares are created or issued and
provided thet no shares shall be issued at a discount
¢ontrary to the Act. Section 83(1) of the Act is
hereby excluded.

(2) The directors may not in the
exercise of the authority conferred on them by
paragraph (1) of this Article allot relevant securities
if




(a)

(b)

22644

the amount of such allotment, added to the amount

of relevant securities previously allotted
pursuant to such authority, wou}d exceed
£17,000,000 in nominal value; or

such allotment is made after 8th April 1997 and
is not made pursuant to an offer or agreement
made by the company prior to %th April 1997.""




Company No.: 1986283

THE COMPANIES ACT 1885

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

IKEAR PROPERTIES LIMITED

(Passed /6& l'/l’[“/f 1994)

At an Extraordinary General Meeting of the Company duly convened and held
on /Glhjtﬁu 1994 the following resolutions were duly passed as Special

Resolutions: /}

SPECIAL RESOLUTIONS

1. “TPhat the name of the Company be changed to "IKEA LIMITED"."
2. wThat the Memorandum of Association of the Company be and it is hereby

amended by deleting Clause 3. and substituting therefor the following

new Clause to be numbered 3. marked IKP1.”

Signed. dtw‘\(.mbb \..

Chairmanlof the Meetin

0341q




THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMI'YED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

IKEA LIMITED

*okkd ], The company's name is "IKEA LIMITED".

2. The company's registered office is to be
situate in England and Wales.

*k 3. The company's objects are:-~

& &k ¥
{a) To carry on the business of a property and

investment holding company in all its
branches, and for that purpose in particular
to acquire by purchase, lease, exchange or
otherwise and hold by way of investment, land,
buildings or other structures thereon, land
covered by water, and any estate, interest,
easement, servitude or xright in or over such
land, buildings or structures and any real or

* The company resolved to change its name from
Dreamshield Limited to IKEA Properties Limited on
14th March 1986. The Certificate of Incoxporation on
Change of Name was issued on 21st March 1986.

*k The company altered Clause 3 of its Memorandum of
Association by substituting the present Clause 3 for
the then existing Clause 3 by Special Resolution on
14th March 1986.

***  The company resolved to change its name from IKEA
Properties Limited to IKEA Limited on 16th May 1994.
The Certificate of Incorporation on Change of Name
was issued on 27th May 1994.

*#%% The company altered Clause 3 of its Memorandum of

Association by substituting the present Clause 3 for
the then existing Clause 3 by Special Resolution on
16th May 1994.




(b)

(¢)

(d)

2.

immovable property of any tenure or
description in the United Kingdom or elsewhere
.n any part of the world, including (without
limiting the generality of the foregoing)
freehold or leasehold ground rents,
reversions, mortgages and charges; and to
acquire by purchase, subscription, exchange or
otherwise and hold by way of investment,
shares, stocks, securities or obligations
issued or guaranteed by any person, firm,
company or trust constituted or carrying on
business in any part of the world or by any
government, state, dominion, colony, public
body or authority, supreme, municipal, local
or otherwise, whether at home or abroad;

To carry ©on the business of retail and
wholesale dealers (in any manner, including
but not limited to mail-order) manufacturers,
designers, sellers, importers, exporters and
repairers of or in furniture, carpets,
linoleum and floor coverings, mattresses,
bedding, curtains, upholstery, textiles,
fabrics, wall coverings, clothing, glassware,
chinaware, earthenware, kitchen eguipment and
utensils, hardware, plate and plated goods,
cutlery, pictures, gas, electrical and
electronic equipment, bathroom and sauna
equipment and accessories, nursery furniture,
baby goods, toys, games and all types of
articles and equipment for use in or for the
pursuit of sports, hobbies, “Do-It-Yourself®
and general pastimes and every other kind of
indoor or outdoor furniture, furnishings,
fittings, joinery, turnery, equipment,
machinery and articles of use or ornament and
other household, business, or office articles,
equipment, apparatus or commodities and of
transferors, factors, dealers, warehousers,
packers and carriers of or in any such items
to carry on any other trade or business which
can in the opinion of the directors
conveniently or advantageously be combined
with or carried on in connection therewith;

To carxy on the business of restaurateurs,
proprietors of refreshment and tea rooms,
cafes and milk and snack bars in any manner
providing any foods, refreshments, drinks
including alcoholic drinks or beverages;

To provide financial sexvices of any kind
including without limitation the provision of
insurance and credit facilities by weans of
credit cards, hire purchase arrangements and
any other means to customers of the company;




(e)

{£)

(9)

{h)

(%)

po carvy On +he business of mexchants and
tradexs generally and to buy, sell, hire,
manufacture, repalr, 1et on hire, altex,
improve; treat and deal in all apparatus,
machines, materials and articles of all kinds;

7o invest and deal with the moneys of the
conpany in or upon ipvestments ©OF securities
of any nature (whethexr as principal or agent)
and generally +o acquire, hold, deal in and
otherwise dispo&e of investments and other

securities;

7o carry on any other business OF activity.
whether trading, manufacturing, investing ©X
otherwise:

po purchase, take on lease OF in exchange,
hire or otherwise acquire, hold deal in and
otherwise dispose of all or any estats oY
interest in oOr over any lands, puildings,
casements, rights, privileges, concessions,
patents, patent rights, licences, secret
processes; machinery, plant, stock-inatrade
and any real or personal property (whether
tangible oX jntangible) of any kind;

To receive money on deposit Or loan and to
horru4 OX raise mon&y and to secure OT
discharge any debt or obligation of or binding
on the company by the issue of debentures OI
debenture stock or in any other manner;

T advance; issue, deposit or lend money,
securities and property of any kind, and to
draw, make, jssuz, accept: discount, buy:
sell, hold and exchange bills, notes;
warrants, coupons and other negotiable oX
rransferable instruments, documents and
obligations;

To guarantee, support or secure, whether by
Airect obligs jon or covenant or DY mortgaging
or charging all or any part of the
undertaking, property and assets (present and
future) and uncalled capital of the company Or
by issuing any security of the company by way
of wmortgage, Or py any one Or more or all of
such methods or by any other method, and
whether or not the company recelves any
advantage therefor, the pexrformance of any
obligations oY commitments and the repayment
or payment of the principal amounts of, or the
preminms, intexest and dividends on any
securities of any person, £irm or cCOmpany,




(1)

(m)

including (without prejudice tc the generality
of the foregoing) any company which is for the
time being a subsidiary company cr helding
company of the company or is a subsidiary of
such a holding company or which is othexwise
directly or indirectly associated with the
company in business or through shareholdings;

To establish and maintain or procure the
establishment and maintenance of any share
option or shawe incentive or profit sharing
schemes or trusts or any non-contributory or
contributory pension or superannuation schemes
or funds for the benefit of, and to make ox
give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or
emoluments (whether in money or money's-worth)
to, or to trustees on behalf of, any persons
who are or were at any time in the employment
of the company, or of any company which is a
subsidiary of the company or is allied to or
associated with the company or with any such
subsidiary, or who are or were at any time
directors ox officers of the company or of any
such other company as aforesaid, or any
persons in whose welfare the company or any
such other company as aforesaid is or has been
at any time interested, and the wives,
husbands, widows, widowers, families and
dependants of any such persons, and to
establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of or to
advance the interests and well-being of the
company ox of any such other company as
aforesaid, or of any such persons as
aforesaid, and to make payments for or towards
policies of assurance on the lives of any such
persons and policies of insurance for the
benefit of or in respect of any such persons
as aforesaid (including insurance against
their negligence or breach of duty to the
company) and i¢ pay, subscribe or guarantee
money to or for any charitable or benevolent
objects or for any exhibition or for any
political, public, genexal or useful object,
and to do any of the above things, either
alone or in conjunction with any such other
company as aforesaid;

To enter into any joint venture, partnership
or joint-purse arrangement or arrangement for
sharing profits, union of interests or
co-operation with any pexson, firm, or company
and to subsidise or otherwise assist any
person, firm or company;




(n)

(o)

(r)

(q)

(r}

{s)

5 L]

To establish or promote or concur in
establishing or prosmoting any other company
and to guarantee the payment of the dividends,
interest or capital of any sn.res, stock or
other securities issued by or any other
obligations of any such compa:j;

Ta purchase or otherwise acquir< and undertake
all or any part of th¢ business, property,
assets, liabilities and transactions of any
person, firm or company;

To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty, share
of profits or otherwise, grant licences,
easements and other rights in or over and in
any other manner deal with or dispose of the
undertaking and all or any of the property and
assets for the time being of the company
including without limitation, any such dealing
or disposal on terms that are wholly or partly
gratuitous or of a non-commercial nature;

To distribute among the members in specie any
propexty of the company, or any proceeds of
sale or disposal of any property of the
company, but so that no distribution amounting
to a reduction of capital be made except with
the sanction (if any) for the time being
required by law;

To make known the businesses or any of them ox
the products or any of them of the company or
the businesses or products of any other
person, firm or company, in particular by
advertising in the press, by circulars, by
purchase and exhibition of works of art or
interest, by publication in books and
periodicals, and by granting prizes, rewards
and donations, and by carrying on and
conducting prize and competition schemes or
any scheme or arrangement of any kind, either
alone or in conjunction with any othex pexson,
firm or company, whereby the said businesses
or any of them may be promoted or developed,
oxr vhereby the said products may be advertised
and made knownj;

fo enter into any arrangement with any
government or authority, supreme, municipal,
local or rtherwise, of any country, and to
obtain from any such government or authority
all legislation, orders, rights, concessions
and privileges that may seem requisite;




(t)

(u)

(v)

(W)

(x)

(¥)

To borrow or raise or secure the payment of
money for the purposes of or in connection
with any of the company's business or
businesses;

To mortgage and charge the undertaking and all
or any of the real and personal property and
assets, present or future, and all or any of
the uncalled capital for the time being of the
company, and to issue in cash at par or at a
premium or discount, or for any other
consideration, debentures, mortgage debentures
or debenture stock or other similar
securities, payable tc¢ bearer or otherwise,
and either permanent or redeemable ox
repayable, and collaterally or further to
secure any securities of the company by a
trust deed or other assurance;

To draw, make, accept, endorse, negotiate,
discount and execute promissory notes, bills
of exchange and other negotiable instruments;

To pay or otherwise give consideration for any
property or rights acquired by the company in
any manner whatsocever and in particular but
without limitation in cash or fully or partly
paid-up shares, with or without preferred or
deferred or guaranteed rights in respect of
dividend or repayment of capital or otherwise,
or by any securities which the company has
power to issue, or partly in one mode and
partly in another;

To accept payment or other consideration for
any property or rights sold or otherwise
disposed of or dealt with by the company in
any manner whatsoever and in particular but
without limitation in cash, whether by
instalments or otherwise, or in fally or
partly paid-up shares of any ccmpany or
corporation, with or without deferred or
preferred or guaranteed rights in respect of
dividend or repayment of capital or otherwise,
or in debentures or mortgage debentures or
debenture stock, mortgages or other securities
of any company or corporation, or partly in
one mode and partly in another, and to hold,
dispose of or otherwise deal with any shares,
stock or securities so acquired;

To amalgamate with any other company, whether
by sale or purchase (for fully or partly
paid-up shares or otherwise) of the
undertaking, subject to the liabilities of




@

this or any other such company as aforesaid,
with oxr without winding-up or by sale or
purchase (for fully or partly paid-up shares
or otherwise) of all or a controlling interest
in the shares or stock of this or any other
such company as aforesaid, or by partnership,
or any arrangement of the nature of
partnership, or in any other manner;

(z) To pay out of the funds of the company all
expenses which the company may lawfully pay in
respect of or incidental to the formation,
registration and advertising of or raising
money for the company and the issue of its
capital, including brokerage and commissions
for obtaining applications for or taking,
placing or under-writing shares, debentures or
debenture stock, and to apply at the cost of
the company to Parliament for any extension of
the company's objects and powers;

{(aa) To do all or any of the above things in any
part of the world, and either as principals,
agents, trustees, contractors or otherwvise,
and either alone or in conjunction with
others, and either by or through agents,
sub-contractors, trustees or otherwise; and

{bb) To do all such other things as are in the
opinion of the company incidental or conducive
to the above objects or any of them.

The objects specified in each of the paragraphs of
this Clause shall not, except where the context expressly
s0 requires, be in any way limited oxr restricted by the
terms of any other paragraph and shall be construed as
separate, distinct and independent objects capable of being
pexrformed and carried out separately, distinctly and
independently of each other.

4, The liability of the Members is limited.

* 5. The share capital of the company is E100
divided into 100 shares of £1 each.

* On 14th March 1986 the company increased its share
capital from £100 to £20,000,000 by the creation of
an additional 19,999,900 ordinary shares of €1 each
to rank pari passu in all respects with the existing
ordinary shares in the capital of the company.




WE, the subscribers to this memorandum of association, wish
to be formed into a company pursuant to this memorandum;
and we agree to take the number of shares shown opposite
our respective names.

Names and Addresses Number of
of Subscribers shares taken
by each
Subscriber
JOHN E PHEASANT One
Director

for and on behalf of
LOVITING LIMITED
Registered Office

21 Holborn viaduct
London ECla 2DY

S W POLITO One
birector

for and on behalf of

SERJEANTS' INN NOMINEES LIMITED

Registered Office

21 Holborn Viaduct

London ECla 2DY

Total shares taken Two

Dated 6th January 1986

WITNESS to the above signatures,
Jeremy John David Kett
21 Holborn Viaduct
London EClA 2DY

Solicitors' Articled Clerk




THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

* **k*JKWA LIMITED

**REGULATIONS OF THE COMPANY

1. The articles comprise these Articles and,
save insofar as it is modified by these Articles, Table A
(which expression means that Table as prescribed by
requlations made pursuant to the Companies Act 1985 and
in force on 1lst August 1385).

SHARE CAPITAL

2. Regulations 8, 24, 54, 60-62 (inclusive),
65-69 (inclusive), 73-80 (inclusive}, 87, 90, 100 and 118
in Table A do not apply to the company.

SHARE CAPTTAL

3. The share capital of the company is
£20,000,000 divided into 20,000,000 shares of £1 each.

*hk 4, (1) Subject to the provisions of
paragraph {2) of this Article the directors are hereby
anthorised to exercise the powers of the company to

* The company resolved to change its name £f£rom
Dreamshield Limited to IKEA Properties Limited on
14th March 1986. The Certificate of Incorporation
on Change of Name was issued on 2lst March 1886.

** By Special Resolution on 1l4th March 1986 the
company adopted these Articles of Association in
substitution for tle then existing Articles of
Association.

*kk Article 4 was amended by Special Resolution passed
on 9th April 1992.

*%x%* The company resolved to change its name from IKEA
Properties Limited to IKEA Limited on 1l6th May
1994. The Certificate of Incorporation on Change
of Name was issued on 27th May 1994.
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offer, allot, agree to allot, grant any right to
subscribe for, or to convert any security inte, and
otherwise dispose of any of the shares in the capital
of the company for the time being unissued to such
persons {(including any directors) at such times and
generally on such terms and conditions as they think
proper but subject to any direction to the contrary
given by the company in general meeting and to the
terms on which any shares are created or issued and
provided that no shares shall be issued at a discount
contrary to the Act. Section 89(l) of the Act is
hereby excluded.

(2) The directors may not in the
exercise of the authority conferred on them by
paragraph (1) of this Article allot relevant
securities if

(a) the amount of such allotment, added to the
amount of relevant securities previously
allotted pursuant to such authority, would
exceed £17,000,000 in nominal value; or

(b) such allotment is made after 8th April 1997
and is not made pursuant to an offer or
agreement made by the company prior to 9th
April 1997,

(1) The authority of the directors
conferred on them by paragraph (1) of this Article to
allot relevant securities may be varies revoked or
tenewed by ordinary resolution of the company in
accordance with the provisions of the Act.

VARIATION OF RIGHTS

5. The rights attached to any existing shares
shall not (unless otherwise expressly provided by the
terms of issue of such shares) be deemed to be varied
by the creation or issue of further shates ranking pari
passu therewith or subsequent thereto.

6. In Regulation 3 in Table A there shall be
inserted after the words “"provided by.the articles™ the
following words, namely: “or by special resolut:ion”.

SHARE CERTIFICATES

7. in Regulation 6 in Table A there shall be
inserted after the word "seal” the following words,
namely: “"or the official seal of the company”.

N
-




LIEN

B. The company shall have a first and
paramount lien on all the shares registered in the name
of any member (whether solely or jointly with others)
for all moneys due to the company from him or his
estate, whether solely or jointly with any other person
(whether a member or not) and whether such moneys are
presently payable or not. The company's lien on a
share shall extend to all dividends or other moneys
payable thereon or in respect thereof. The directors
may at any time resolve that any share shall be exempt,
wholly or partly, from the provisions of this Article.

CALLS ON SHARES

9. The directors may accept from any member
the whole or any part of the amount remaining unpaid on
any share held by him notwithstanding that no part of
that amount has been called up.

TRANSFER OF SHARES

10. The directors may, in their absolute
discretion and without assigning any reason therefor,
refuse to register the transfer of a share whether or
not it is fully paid.

TRANSMISSION OF SHARES

11. There shall be inserted at the end of
Regulation 31 in Table A the following proviso,
namely: “provided always that the directors may at any
time give notice requiring any such person to elect
either to become or to have another person registered
as the holder of the share and if the requirements of
the notice are not complied with within ninety days the
directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect
of the share until the requirements of the notice have
been complied with".

PROCEEDINGS AT GENERAL MEETINGS

12. In Regulation 41 in Table A theze shall be
inserted after the words "the directors may determine”
the following words, namely: "and if at the adjourned
meeting such a quorum is not present within half an
hour from the time appointed for the meeting, one
member present in person or by proxy or (being a
corporation) by its duly authorised representative
shall be a quorum”.




13, A poll may be demanded by any member
present in person or by proxy or {(being a corporation;
by its duly authorised representative. Regulation 46
in Table A& shall be construed accordingly.

VOTES OF MEMBERS

14. Subject to any rights or restrictions as
te voting attached to any shares by the terms on which
they were issued or by or in accordance with the
articles or otherwise, on a show ¢f hands every member
who (being an individual) is present in person or
(being a corporation) is present by its duly authorised
representative not being himself a member entitled to
vote, shall have one vote, and on a poll every member
who is present in person or by proxy or (being a
corporation) is present by its duly authorised
representative shall have one vote for every share of
which he is the holder.

15, The instrument appointing a proxy shall be
in writing in any usual or common form and shall
(except in the case of an appointment by telex or a
facsimile copy of an appointment otherwise complying
with the requirements of this Article) be executed by
the appointor or his attorney duly autherised in
writing or in such other form as the directors may
approve. A proxy need not be a member of the company.

16, The instrument appointing a proxy and the
power of attorney or other authority (if any) under
which it is executed, or a notarially certified copy of
such power or authority, shall be deposited or received
at the office (or at such other place in the United
Kingdom as is specified for that purpose in any
instrument of proxy sent by the company in relation to
the meeting) not less than forty-eight hours before the
time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to
vote, or handed to the chairman of the meeting or
adjourned meeting, and, in default, the instrument of
proxy shall be invalid.

ALTERNATE DIRECTORS

17. (1) A director may by written notice
signed by him (except in the case of an appointment by
telex or a facsimile copy of an appointment otherwise
complying with the requirements of this Article, or in
such other manner as the directors may approve appoint
another directot or any other person to be and act as
his alternate director. Any such appointment of a




person who is not a director shall not be effective
unless and until such appointment is approved (i) by a
resolution of the directers, or (ii) by a majority of
the directors attending for the purposes of the meeting
at which the alternate director proposes to be present
as such.

{2) Every alternate director shall
(subject to his giving to the company an address within
the United Kingdcm at which notices may be given to
him) be entitled to notice of meetings of the directors
or of committees of directors, and to attend and vote
as a director at any such meeting at which the director
appointing him is entitled to attend and vote but is
not personally present and generally at such meeting to
exercise all the powers, rights, duties and authorities
of the director appointing him. Every alternate
director shall also be entitled, in the absence from
the United Kingdom of the director appointing him, to
sign on his behalf a resolution in writing of the
directors.

{3) An alternate director shall neither
be an officer of the company nor entitled to any
remuneration from the company for acting &s an
alternatce director.

{4) b director may by written notice
signed by him (except in the case of a revocation by
relex or a facsimile copy of a revocation otherwise
complying with the requirements of this Article) and
deposited or received at the office or in such other
manner as the directors may approve at any time revoke
the appointment of an alternate director appointed by
him.

{5) If a director shall cease to hold
the office of director for any reason, the appointment
of his alternate director shall thereupon automatically
cease.

DELEGATION OF DIiRECTORS' POWERS

18. The following words shall be added at the
end of the first sentence of Regulation 72 in Table A,
namely: "and may also appoint to any such committee
persons who are not directors provided that the
chairman and a majority of such committee shall be
ditectors”.
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RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

19. (1) A member or members holding a
majority in nominal value of the issued shares for the
time being conferring the right to vote at general
meetings of the company shall have power from time to
time and at any time to appoint any person or persons
as a director or directors and to remove from office
any director howsoever appointed. Any such appointment
or removal shall be effected by an instrument which
shall be in writing and shall (except in the case of an
appointment or removal by telex or a facsimile copy of
an appointment or removal otherwise complying with the
requirements of this Article) be executed by the member
or members making the same or by their duly authorised
attorneys or in such other manner as the directors may
approve, and shall take effect upon such appointment or
removal being deposited or received at the office or
otherwise communicated to the company at the office or
being hanced or otherwise communicated to the chairman
of a meeting of the directors at which a quorum is
present.

(2) Without prejudice to paragraph (1)
of this Article the company may by ordinary resolution
appoint any person to be a director either to fill a
vacancy or as an additional director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

20. In Regulation 81 in Table A there shall be
inserted

(3) after the word “company” in paragraph (4) the
following words, namely: ", provided that such
action shall be without prejudice to the terms of
and ko any rights of the company under any
contract between the director and the company*;
and

(b) after the word "period” in paragraph (e) the
following words, namely: "and his alternate
director, if any, shall not during that period
have attended in his stead".

REMUNERATION OF DIRECTORS

2. The following sentence shall be added at
the end of Regulaticn 82 in Table A, namely: "Any
director who serves on any committee, or who devotes
special attention to the business of the coempany, or
who otherwise performs services which in the opinion of




the directors are in addition to or outside the scoepe
of the ordinary duties of a director (which services
shall include, without limitation, visiting or residing
abroad in connection with the company's affairs), may
be paid such extra remuneration by way of salary,
percentage of profits or otherwise as the directors may
determine”.

DIRECTORS' APPOINTMENTS AND INTERESTS

22. In Regulation 84 in Table A there shall be
substituted for the words "shall not be subject to
retirement by rotation" the following words, namely:
"shall be subject to the same provisions as to
resignation and removal as other directors of the
company".

DIRECTORS' AND EMPLOYEES' GRATUITIES AND PENSIONS

23. The directers may:-

{a) establish and maintain, or procure the
establishment and maintenance of, any share
option or share incentive or profit sharing
schemes or trusts or any non-contributory or
contributory pension or superannuation schemes or
funds for the benefit of, and may make or give or
procure the making or giving of loans, donations,
gratuities, pensions, allowances or emoluments
(whether in money or money's-worth) to, or to
trustees on behalf of, 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 with any such
subsidiary, or who are or were at any time
directors or officers of the company or of any
such other company as aforesaid, and to the
wivas, husbands, widows, widowers, families and
dependants c¢f any such persons;

(b) establish and subsidise or subscribe to any
institutions, associations, clubs or funds
calculated to be for the benefit of, or to
advance the interests and well-being of the
company, or of any such other company as
aforesaid, or of any such persons as aforesaid;

(c) make payments for or towards policies of
assurance on the lives of any such persons and
pclicies of insurance of or in respect of any
such persons (including insurance against their
negligence) as aforesaid;




(d) pay, subscribe or guarantee money to or for any
charitable or benevolent objects, or for any
exhibition, or for any political, public, general
or useful object; and

{e) do any of the above things either alone or in
conjunction with any such other company as
aforesaid.

Subject alwazys, if the Act shall so require, to
particulars with respect to the proposed payment being
disclosed to the members of the company and to the
payment being approved by the company, any director
shall be entitled to participate in and retain for his
own benefit any such loan, donation, gratuity, pension,
allowance Or emolument.

PROCEEDINGS OF DIRECTORS

24. In Regulation 88 in Table A there shall be
substituted for the third sentence the following
sentences, namely: "All directors shall be given notice
of every meeting of the directors provided that it
shall not be necessary to give notice of a meeting to
any director who is absent from the United Kingdom.

Any director or alternate director may by notice to the
company waive his right to receive notice of the
meeting and the presence of any director or alternate
director at the commencement of a meeting shall
constitute such waiver by him".

25. The following words shall be substituted
£ar the final sentence of Regulation B89 in Table A,
namely: A person who is the 2lternate director of
more than one director shall be counted separately in
respect of each of them who is not present, but no less
than two individuals shall constitute a guorum®.

26, In Regulation 93 in Table A there shall be
inserted after the words "signed by" in the first line
the following words, namely: "or on behalf of” and the
words "entitled to receive notice of a meeting of
directors or of a committee of directors” shall be
deleated.

27. Subject to any requisite declaration of
interest i accordance with the provisions of the Act
and (if applicable) Regulation 85 in Table A having
been made by him a director may vote as a director in
regard to any transaction or arrangement in which he is
interested, or upon any matter arising therefrom and




Regulation 94 in Table A shall be construed subject to
this provision.

28. In Regulation 97 in Table a:-

{a) there shall be inserted after the words "the
appointment” the following words, namely "or the
terms of appointment”; and

(b} the following words shall be deleted, namely:
"and be counted in the gquorum" and there shall be
inserted after the words "his own appointmenc®
the following words, namely: "and shall be
counted in the quorum in respect of each
resolution including that concerning his own

appointment”.
MINUTES
29, The directors shall cause minutes to be

made in books kept Eor the purpose-

(a) of all appocintments of officers and alternate
directors made by the directors; and

{b) of al) proceedings at meetings of the company, of
the holders of any class of shares in the ’
company, of the directors, and of committees of
directors, including the names of the persons
present at each such meeting.

THE SEAL

30. The company is authorised pursuant to
Section 39 of the Act for 5o long as its objects
require or comprise the transaction of business in
foreign countries to have an official seal for use in
any terrority, district, or place elsewhere than in the
United Kingdom,

INDEMNITY

il. subject to the provisions of the Act,
every director, other officer or auditor of the company
or person acting as an alternate director shall be
entirled to be indemnified ocut of the assets of the
company against all costs, charges, expenses, losses or
liabilities which he may Sustain or incur in or about
the execution of his duties to the company or otherwise
in relatjion thereto.
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The Directors 27 June 1994
IKEA Properties Limited .
Brent Park KGW/CSD3
255 North Circular Road
London Direct line
NW10 0JQ 071-931 1475
Dear Sirs

4

In accordance with Section 392 of the Companies Act 1985, we write to notify you of our
resignation as auditors of your company. This resignation takes effect from 31 July 1994,

In accordance with Section 394(1) of the Companies Act 1985, we confirm that there are no
circumstances connected with our ceasing to hold office which we consider should be
brought to the attention of the members or creditors of the company.

Yours faithfully
WE HEREBY CERTIFY THIS TO

LOVELL WHITE DURRANT
65 HOLBORN ViIADUCT

: LONOON Egﬁwé é)/r/q;‘:
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& A list of pantners’ pames is available for inspection at the
above address.

Authorised by The Institute of Charlered Accouniants in
England and Wales to carry on investment business,




