COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements eon application
for registration of a company

Ple_ase[} do not Pursuant to section 12{3) of the Companies Act 1285
writa in
this margin
To the Registrar of Companies For officiat use  For official use
Plgases completo TS
tegibly, preferably ] | I |
Tn black type, or b o e b o

bold block le.tering Name of company

*

* insert full . .
name of Compony SCAPEMAIN LIMITED

|, _CLIFFORD DONALD WING

of _REGIS HOUSE, 134 PERGIVAL ROAD, ENFIELD, MIDDLESEX.
do solemnly and sincerely declare that T am a person

1 delete as
eppropriste {p&m named as dineetammss secretary of the company in the statement delivered to the registrar
under section 10(2)]1t and that all the requirements of the phove Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscisntiously believing the same to be true and by virtus of the
provisions of the Statutory Declarations Act 1835

Declared at __AUSTIN HOUSE Declarant to sign below
285.287 GRAY'S INN ROAD
LONDON WC1X 8QN

T¥r on .
QA"E@ STIS day q! ——

the
One thousand nine hundred and _2

(
before me _.____\dm WMo,
/—_

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powaers conferred on a
Commissioner for Oaths.

2 P e
T 19
)

Presentor’s name address and For officlal Use
reference (if any}: Now Companles Section Post room

REICHMANN & WING LTD.
Regzls House,

134 Percival Road,
Enficld,

Middlesex ENL 1QU,




COMPANIES HOUSE

Statement of first directors and
secretary and intended situation
This form should be complated in black. of registerﬁd office

-é;‘l_; *2 7 g (.{ % S ’2 For official use __ °

Company name (in full) SCAPEMAIN LIMITED

Redgisterad office of the company on —
incorporation. RO REGIS. HOUSE

134 PERCIVAL_ROAD
Post town ENFIELD

County/Region MIDDLESEX

Postcode EN1 1QU

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

Name REICHMANN & WING LIMITED

[—

RA. REGIS HOUSE

134 PERCIVAL ROAD

Post town ENFIELD

County/Region MIDDLESEX

Postcode EN1 1QU

Number of continuation sheets attached | |

ik

To whom should Companies House
direct any enquiries about the REICHMANN & WING LIMITED
information shown in this form?

DX 3695 WINCHMORE HILL

S i e,

Postcode

A3 ® T LT = T T3 b m o me- mea m w

Telephone  0B1=363=7387 __~_ Extension




Company Secretary (s |- Ay

Name *Style/Title cs f *
Forgnames CLIFFORD. NONALD .
Surname HING f ’ *
*Honours ete A.C.T.S., ACTLI “

Previous forenames !

Previous surname |

[ e
Address \AD| 253 RURY STREET WEST ]

Usual residential address must be given.
In the case of a corporatian, give the ..
registered or principal office address. Posttown  EDMONTON ! c

County/Region  LONDON i M

Postcode _ N9 9IN | country ENGLARD | i
| consent to act as secretary of the company named on page 1 .
. - SER i
: Consent signature Signed w B Date 138 1992 Lo
“ l/ ‘n
Directors (senoe 1 -5) B
Please list divectors in alphabetical order, .
f  Name *Style/Title 1CD ! .
€2
_ Forenames | S,
’ Surname BONUSWORTH LIMITED ! ;
*Honours etc i g
Previous forenames G
: Previous surname |
§  Address AD' REGIS HOUSE, 13% PERCIVAL ROAD i
g Usualresidential address must be given. | S
 Inthe case of a corporation, give the e
registered or principal office addrass. Posttown  ENFIELD ]

: County/Region  MIDDLESEX ,

Postcode EN1 1QU t Country ENGLAND I

Date of bith | DO h/A | | Nationality (NA: _N/A |
Business occupation loc’ N/A i , }

it
s, 1

Other directorships Op N/A

L

-
.;;__4.:‘4_]

s
2 * Voluntary detalls I consent to act as director of the company named on page 1

{ for BONUSWORTH, LIMITED :
i A "’g ~1 CED i@

! Pa ge 2 Consent signature Signed Date 1 SEP 1832
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Directors (continuad)
{Sec nme. 1+ 5)
Name *Style/Title
Ferenames
Surname
*Honours etc
Previous forenames
Previous surname
Address

Usual residential address must be given,
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Deleta if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers,

All the subscribers
must sign either
personally or by a
person or parsons
authorised to sign
for them.

en N
1""
d :
r/’
z |
AD / '
/l
. y
Post town / z
I'l
County/Region yd [
Postcode /| Country |
7 ——
PO Lo I/ Nationality |INA': |
prom—— )
o0 i ]
L 0D i
l"'
/ |
I consent to act as director of the company named on page 1
I/’
//
Sl/gned Date
fpr Reichmann & Wing Limited
Signature of agent on behalf of all subscribers  Date =] SFP 989
Signed Date )
Signed Date
Signed -~ Date
Signed / ) Date
Signed / 7 Date
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SCAPEMAIN LIMITED

1. The name of the Company is:-
"SCAPEMAIN LIMITED"

2. The Registered Office of the Company will be situate in
England and Wales.

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

(a) To carry on all or any of the following businesses:-
Representatives, agents, factors, distributors, importers,
exporters, manufacturers and wholesale and retail dealers, for
and on behalf of any individual, company, firm or other body or
as principals, in and about every kind of marketable product,
process, materials and services of whatever description and for
these purposes to negotiate and handle contracts and agreements
of all kinds, to act as representatives and agents of and for
any individual, company, firm, association, authority,
organisation or other body in any part of the world and for any
purpose whatever, to tender for and to place contracts,
investments and other rights, to act for and to provide all
kinds of services, agencies and consultancies to all or aay
parties of prospective parties to any contract or other
agreement, and Lo carry on business as advertising and
publicity agents, sales promoters, marketing and market
research specialists, direct selling and mail order specialists
exhibition and display contractors and promoters, merchandising
agents, warehousers, storers, packers, customs house brokers,
shipping and forwarding agents, clearing agents, wharfingers,
insurance brokers, carriers, hauliers and providers of all
kinds of facilities in connection with or ancillary to any of
the above businesses and all other businesses at the discretion
of the Directors.

(b) To buy, sell, import, export, manufacdture and deal in all
kinds of goods, stores and equipment whether in connection with
any of the above activities or otherwise, and to act as agents
for all purposes.
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(e)

(d)

(£)

To carry on any other business which may seem fo
the Board of Directors capable of being carried on
conveniently in connection with or as ancilliary to any
business which the Company is authorised to carry
on, or calculateddirectly or indirectly to benefit the
Company, or to enhance the value or render profitable
any of the Company's properties or rights.

To apply for, purchase or otherwise acquire any
patents, licences, concessions, privileges and like
rights, conferring a non-exclusive or exclusive or
limited right to use, or any secret or other inform-
ation as to any invention which may seem capable of
being used for any of the purposes of the Company,
or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to
use, exercise, develop, grant licences in respect
of, or otherwise turn to account the rights and in-
formation so acquired.

To purchase, take on lease or in exchange, or hire
or otherwise acquire any lands, houses, buildings,
rights, machinery, plant, and any real or personal
property or properties and chattels which the Board
of Directors may think to be convenient or suitable
for any purposes of the Company's business, and to
purchase or otherwise acquire all or any of the
business, property and liabilities of any person or
company carrying on any business similar to that
which this Company is authorised to carry on, or
possessed of property suitable for the purposes of
the Company, and pay for any assets acquired by
the Company in cash or shares, stock, debentures,
debenture stock or obligations of the Company,
whether fully paid or otherwise, or in any other
manner,

To sell, improve, manage, develop, lease, mort-
gage, let, charge, dispose of, turn to account, or
otherwise deal with all or any part of the undertaking
or property or rights of the Company, and to sell
the undertaking of the Company, or any part thereof
for suchconsideration asthe Company may think fit,
and in particular for cash, shares, debentures or
debenture stock or other obligations, whether fully
paid or other..ise, of any other company.




(g)

(h)

(i)

(i)

(k)

To form, promote, subsidise and assist companies,
syndicates and partnerships of all kinds which may be
of agsistance to the Company for any of the purposes
of its business or which may have objecte similar
wholly or in part to the objects of the Company,
whether directly or indirectly, and to subseribe for,
and take any shares, stock, ‘debentures, debenture
stock or other obligations of any other companies,
syndicates and partnerships.

To enter into parinerships or into any arrangement
for sharing profits, union of interests, reciprocal
concessions, co-operation, or otherwise, with any
person or company carrying on a business similar
to or which may be conveniently carried on with any
business of the Company.

To borrow and raise money without restriction and
to secure the same in such manner as may be ex-
pedient, and in particular by the issue of debentures
or debenture stock, morigages and charges, per-
petual or otherwise, charged upon all or any of the
Company's undertaking or property, both real and
personal, present and future, including its uncalled
capital; and for the purposes of or in connection with
the borrowing or raising of money by the Company,
to become a member of any Building Society.

To make, draw, accept, endorse, negotiate, discount
and exccute bills of excharige, promissory notes or
other negotiable instruments.

T'o advance and lendmoney, with or without security,
to such persons and upon such terms and subject to
such conditions as majy seem expedient.

To pay all or any expenses incurred in connection
with the formation, promotion and incorporation of
the Company and to remunerate any persoti or com-
pany for services rendered in placing or assisting to
place any of the shares in the capital of the Company
or any debentures or other security of the Company,
or in or about the formation or promotion of the
Company or the conduct of its business.

(m) To amalgamate with any other company with objects
all or any of which are similar to the objects of the
Company inany manner whatsoever (whether with or
without a winding up of the Company).




{n)

(p)

(q)

(r)

(s)

To distribute among the Members in specicany pro-
perty of the Company or any proceeds of sale, dis-
posal, or realisation 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 receive money ondeposit or loanandto give credit
to or guarantee, or become security for the perform-
ance of any contract by any person, company or
association and to grant instalment, hire-purchase
and leasing facilities upon such terms as may seem
desirable in the interests of the Company.

To support or subscribe to any charitable object or
any institution and to give pensions, bonuses, grat-
uities or assistance to any person who is serving or
has served the Company, whether asg a Director,
employvee or otherwise, and his family and depend-
anis, tu make payments towards insurance, and to
establish, form and contribute to provident, super-
annuation and other similar funds and trustis, assoc-
iations, clubs, schools and other institutions for the
benefit of any such persons aforesaid.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the
Cornpany, or of undertaking any business or opera-
tions whi .h seem likely to assist or benefit the Com-
pany and to underwvrite, subscribe for or ntherwise
acquire all or part of the shares of any such company
as aforesaid.

To invest and aoal with any of the moneys of the
Company not immeduiizly requircd for its operations
in such manner, with or without security, as the
Directors may determine,

To procure the Company io be vegistered or recog-
nised in any country or place abroad.

To erect, construcl, alter and maintain any plant,
machinery, buildings or other structures which may
be convenient for the business of the Company.




{u} To remunerate the Directors and employees of the
Company and any other persons, companies or firms
rendering services to the Company in such manner
as may be thought expedient,

(v) Toenter into any arrangement with any Government
or other authority and to obtain from any such body
all rights, concessions and privileges which may
seem conducive to any of the Company's business,

(w) Tocarryoutallor any of the objects of the Company
in any part of the world either alone as principals or
as agents, trustees, contractors, sub-contractors
or in partnership or conjunction with any other per-
son, firm, association, company or other body, or
through agents or trustees, or by means of any sub-
sidiary or auxiliary company or otherwise,

(x) To do all such acts or things as are incidental or
conducive to the attainment of the above objectis or
any of them.

It is hereby declared thatthe word 'Company' in this clause,
except where used in reference to this Company, shall be
deemed toinclude any partnershipor other body of persons,
whether incorporated or not, and whether domiciled in the
United Kingdom or elsewhere, and whether now existing or
hereafter to be formed. It is also expressly declared that
each Sub-clause of this Clause shall be construed indepen-
dently of the other Sub-clauses hereof, and that none of the
objects mentioned in any Sub-clause shall be deemed to be
merely subsidiary to the objects mentioned in any other Sub-
clause,

4, The liability of the Members is limited.

5. The Share Capital of the Company is €100 divided into
100 Shares of £1 each, The Comgany has r .wer to increase
and divide the sharesinto several classes and attach thereto
any preferential or special rights, privileges or conditions in
acce® fance with the regulations of the Company.




L ; g, .
We, the subscribers to this Memorandum of Association, wish to be .
formed into a company pursuvant to this Memorandum; and we agree to S

take the number of shares shown opposite our respective names. K

Number of
Shares
NAMES AND ADDRESSES OF SUB.SCRIBERS taken by each
Subseriber N
Clifford Donald Win One .
Regis House, ST
134, Percival Road, L
Fnfield,
Middlesex. ' B
Company Registration Agent , .
Donald Edwdrd“Gels e Wing, One S
Regis House, -
134, Percival Road, P
Enfield, R
Middlesex. T
Company Registration Agent .
.f I‘:l,: ;
":i'l "‘y-" .
e
;:‘- . .
Bany o Dds T LD - r; ’ ,,*“
WITNESS to the above Signatures: e M T_’,ﬁ f{:
Sheila Elizabeth Wing, * et}
Regis House, R
134, Percival Road, N
Enfield, £
Middlesex. R

Company Registration Agent Fams




COMPANY LIMITED BY SHARES

ARTICLES op ASSOCIATION

- Df -
SCAPEMAIN LIMITED

PRELIMINARY

1. The Company isa private company, and the regulations
contained op incorporated by reference in Table A 4in Statutory
Instrument 805 af 1985, save in sofar as they are hereinaftep
excluded or modified, shall be, together wWith these Articles,
the regulations of the Company .

SHARES

2. Subject to any directiong which may be given by a
General Meeting and to the othep regulations of the Company,

capital of the Company for such consideration ang upon such
er

time when the allotment ig made, have not already been
allotted;

(b} thig authority shalj expire on the fit‘thanniversary of
the day preceding the date of 1ncorporation of the




i, The lien conferredby Clause 8 in Table A shall attach
to all shares, whether fully paid or not, and to all shares
registered in the name of any person for allmoneys presently
payable by him or his estate to the Company, whether he be
the sole holder or one of two or more jointholders thereof.

5. Apy share may be transferred by awmember toa person
who is already a member or to a relative of such member, or
in the case of a member which is a company to a subsidiary or
fellow subsidiary company thereof, and any sharestanding in
the name of a deceased membermay be tranaflerred toany person
becoming entitled under his or her will or intestacy or to
such deceased member's personal representatives and, on any
change of the trusteeship of shares held upon trusts, such
shares may be transferred to thenew andcontinuing trustees.
The provisions of Article 7 shall notapply tosuch transfers
save to prevent a transfu of a Share on which the Company
has a lien.

6. A Memberwishing todispose ofall orany of his shares
other than inaccordance with the provisionsof Article5 shall
give notice of the fact tothe Directorsand suchnotice shall
constitute the Company as the agent of the transferor member
for the purpose of effecting the transfer and all matters
appertaining thereto. The Directors shall offer the said
shares to the remaining members in proportion to their then
holding of shares on the date when the offer is made and such
members shall have an option to purchase all or any of the
shares offered to them, this option remaining open for three
calendar months from the date onwhich theoffer ismade. If,
within this period,a purchasing member is found such purchasing
member shall be bound to complete the purchase within seven
days. Notice of the finding of the purchasing member shall
be given to the transferor member, who shall be bound on
payment of the fair value to transfer the share or shares
to the purchasing member. If the transferor member fails to
complete the transfer the Directorsmay authorise some person
to transfer the share or shares to the purchasingmenber and
may receive the purchase money and register the purchasing
member as holder of the share or shares. The transferor
member shall deliver up his certificate and shall thereupon
be paid the purchase money. In the event of any dispute as
to the value of the shares, the transfer of theshares shall
be effected at a fair price as fixed by the Auditor for the
time besng to the Company; if there is no dispute as to the
value of the shares they may be transferred at any agreed
price. Any shares not taken up before the offer lapses may,
within a further period of twenty-eight days be transferred
by the transferor member to any other person, provided that
this Article shall nokt in any way remove from the Directors
the power to refuse any transfer (other than a transfer made
in accordance with Article 5) of which they disapprove.




T. Withoutprejudice to the provisions of Clause 24 in
Table A, the Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share (other than a transfermade in
aceordance with Artiecle 5) whether or not it is a fully
paid share.

8. Shares issued pursuant to Clause3 in Table A shall
be subject to such terms and manner of redemption as the
Company before the issue shall by Special Resolution determine.

SEAL

9. Clause 101 inTable A shall be amended by the addition
of the following words at the end of the Clause: "or by some
other person appointed by the Directors for the purpose."

DIRECTURS

10. A person maybe appointed or elected asa Director,
whatever his age, and no Director shall be obliged to vacate
his office of Director by reason of his attaining or having
attained the age of seventy years or any other age.

11. A Direcztor may vote in respect of any contract or
arrangema2nt ia which he is interested and may form part of
the quoruin for any meeting at which such voting-occurs.
Clauses 9%, 95, 96 and 98 in Table A shall not apply to the
Company; and Clause 97 in Table A shall apply as though the
words "except that concerning his own appointment" were

omitted.

12. The Company may by Extraordinary Resolution remove
a Director before the expiration of his period of office and
by Ordinary Resoluticon appoint anotherperson as Director in
his place. Such personappointed asaforesaid shall be subject
to retirement ab the same btime as if he had hecome a Director
onthe dayon which the Director be replaces was last elected
a Director.

13. Untilotherwise debtermined by the Company in General
Meeting, the number of Directors (other than Alternate
Directors) shall be nol less than one nor more than five.
So long as the minimum number remains thus fixed at one, a
sole Director may exercise all the powers vested in the
Directors generally. Clauses 89 and 90 in Table A shall be
modified accordingly, and Clause 64 in Table A shall not
apply to the Company.




NAMES AND ADDRESSES OF SUBSCRIBERS
Clifford Donald Wing, S
Regis House, AR
134, Percival Road,
Enfield, SR
Middlesex. *__ o
Company Registration Agent - T
Ut
Donald Edward Ge pe Wing X

Regis House, -
134, Percival Roa o
Enfield, IR
Middlesex. S
Company Registration Agent f
- o
prrnpns oW < =8 Wi
WITNESS to the above Signatures:- -, L “—":-f“ f .
<. S
Sheila Elizabeth Wing ..1,.,:;,;\
Regis House, LR
134, Percival Road, e

Enfield, R
Middlesex. AN

Company Registration Agent nﬁw
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2754852

| hereby certify that

SCAPEMAIN LIMITED

is this day incorporated under the Companies Act 1985 as

private company and that the Company is limited

Given under my hand at the Companies Registration Office,

Cardiff the 12 OCTOBER 1992
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Sperial Resolution

oF

SCAPEMAIN LIMITED

AT AN EXTRAORDINARY GENERAL MEETING of the members of the above

Company duly convened and held on the {2y day of \RW“-M-? 39 3
the following SPECIAL RESOLUTION was duly passed: ‘

"THAT the name of the Company be changed to:

MORI LEE (U.K.) LIMITED

for BONUSWORTH LIMIT

Director

REICHMANN & WING LIMITER

DX 36954

: HIL
WINCHMORE HILL



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2754852

I hereby certify that

SCAPEMAIN LIMITED

having by special resolution changed its name,

is now incorporated under the name of

MORI LEE (U.K\) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 25 JANUARY 1993

Sl w
M. ROSE

an authorised officer

HCDOEB



COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
OF - d

ScoPemman! Limmep g

AT AN EXTRAORDINARY GENERAL MEETING of the members of the above . D
Company duly convenedand heldon the ;5 dayof OcHpber 1992
the following SPECIAL RESOLUTION was duly passed: .

"THAT the objects of the Company be altered A
by the deletion of sub-clause s(a)ws £.L) ST,
from Clause 3 of the Company'sMemorandum of e AT
Association and the substitution therefor of

the new sub-clauses shown in the Appendix s
attached hereto." A 4

(Signed): .

Secretary :? g

FPresented by:

P § e
Reichmann & Wing Limited
Regis House, hogiss ooy £
134 Percival. Road, T
Enfield, Middx.




. COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

SCAPEMAIN LIMITED

1. ‘The name of the Company ig:-

"SCAPEMAIN LIMITED"

&. The Registered Office of the Company will be sjituate in England.

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

(a) To carry on all or any of the following businesses: Manu-
facturers, agents, distributors, factors, importers, ex-
porters, wholesale and retail dealers, shippers, converters,
processors, inishers, merchants and mail order specialists
in and of all kinds of yarng, textiles and textile piece
goods, knitting and other wools, woollens, cottons, silks,
rayons and all other kinds of natural and man-made cloths,
fibres and fabrics and all kinds of weaves, fabrications
and other materials, clothing and other products manu-
factured thereflrom, furnishings, curtains, carpels,
tapestries, hangings, household and domestic lineng,
cushions, upholstery, embroidery, haberdashery and
drapery, knitting, dressmaking and tailoring requisites
and machines; fancy goods, appiiances and utensila, leather
and leatherware and all products made from plastic, wood,
glass, metal, rubber, rottery, china, ceramic or any other
substance whatsoever and whether consumable, durable or
otherwise defined; merchandising agents, manufacturers!
agents, shipping and forvarding agents, warehousemen and
storers, carriers and hauliers, shop and store proprietors,
providers of all kinds of services connected in any way
with the textile or allied trades and all businesses of
a like nature.

(b) To buy, sell, import, export, manufacture and deal in all
kinds of goods, stores and equipment whether in conuection
with any of the above activities or otherwise and Lo act as
agents for all purposes.

50
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SCAPEMAIN LIMITED

1. 'the name of the Company is:-

"SCAPEMAIN LIMITED"

2. The Registered Office of the Company will be situate in England.

3. The objects for which the Company 1 established are:-

(a) To carry on all or any of the following businesses: Manu-
facturers, agents, distributors, factors, importers, ex-
porters, wholesale and retail dealers, shjppers, converters,
processors, finishers, merchants and mail order specialists
in and of all kinds of yarng, textiles and textile piece
goods, knitting and other wools, woollens, cottons, ailks,
rayons and all other kinds of natural and man-made cloths,
fibres and fabrics and all kinds of weaves, labrications
and other materials, clothing and other products manu-
factured therefrom, furnishings, curtains, carpets,
tapestries, hangings, household and domestic linens,
cushions, upholstery, embroidery, haberdashery and
drapery, knitting, dressmaking and tailoring requisites
and machines; fancy goods, appliances and utensila, leather
and leatherware and all products made from plastic, wood,
glass, metal, rubber, pottery, china, ceramic or any olher
substance whatsoever and whether consumable, durable or
otherwise defined; merchandising agents, manuCacturers?
agents, shipping and forwarding agents, warechousemen and
storera, carriers and hauliers, shop and store proprietors,
providnrs of all kindg of - Prvicns conneated in any way
with the textile or allied trades and all businesses of
a like nature.

(b) To buy, sell, import, export, manufacture and de;
kinds of Foodn stores and Pquipmpnb whether g&énuocti
with any of the above activities o oLhnrnjup\ﬁnd.g aogﬁ
agents for all purposes.
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{e) Tq carry aon any othep businegg which may geem ¢q
the Boapg of Directopg Capable of being Ccarried on
eorxveniently in Connection Wwith op g5 ancilliary to any
businesg which the Company is authorigeg to carry

{d) 1o apply fop, Purchage op otherwige acquire any

{e}) To purchase, take on leage op in exchange, or hire

) To gell, improve, manage, develop, leage, mort-.
Bage, tet, charge, dispose of, iurp to &ccount, or
otherwige deal with allor any part of the undertaking




{g) To form, promote, subsidise and assist companies,

{h)

(i)

(k)

(1

syndicates and partnerships of all kinds which maybe
of assistance to the Company fur any of the purposes
of its business or which may have objects similar
wholly or in part to the objects of the Company,
whether directly or indirectly, and to subscribe for,
and take any shares, stock, debentures, debenture
stock or other obligations of any other companies,
syndicates and partnerships,

To enter into partnerships or into any arrangement
for sharing profits, union of interests, reciprocal
concessions, co-operation, or otherwise, with any
person or company carrying on a business similar
to or which may be conveniently carried on with any
business of the Company.

To borrow and raise nioney without restriction and
to secure the same in such manner as may be ex-
pedient, and in particular by the issue of debentures
or debenture stock, mortgages and charges, per-
petual or otherwise, charged upon 211 or any of the
Company's undertaking or property, both real and
personal, present and future, including its uncalled
capital; and for the purposes of orin connection with
the borrowing or raising of money by the Company,
to become a member of any Building Society.

To make, draw, accept, endorse, negotiate, discount
and exccute bills of exchange, promissory notes or
other negotiable instruments.

To advance and lendmoney, with or without security,
to such persons and upon such terms and subject to
such conditions as may sesm expedient.

To pay all or any expenses incurred in connection
with the formation, promotion and incorporation of
the Company and to remunerate any person or com-
pany for services rendered in placing orassistipg to
place any of the shares in the capital of the Company
or any debentures or other security of the Company,
or in or about the formation or promotion of the
Companv or the conduet of its business.

(m) To amulgamate with any other company with objects.
all or any of which are similar to the objeets of the
Company inany muanner whatsoever (whether with or
without a winding up of the Company).




(n) To distribute among the Members in specieany pro- Qa
perty of the Company or any proceeds of sale, dis-
posal, or realisation of any property of the Company, . ",
but so that no distribution amounting to a reduction LT g
of capital be made except with the sanction (if any) .
for the time being required by law. Y

(o) Toreceive money ondeposit orloanandto give credit R 5
to or guarantee, or become security for the perform-
ance of any contract by any person, company or P e
association and to grant instalinent, hire-purchase FERA
and leasing facilities upon such terms as may seem A
desirable in the interesis of the Company. PRI

(p) To support or subscribe to any charitable object or v
any institution and to give pensions, bonuses, grat- ) .
uities or assistance to any person who is serving or A
has served the Company, whether as a Director, ' N
employee or otherwise, and his family and depend- R
ants, to make payments towards insurance, and to s
establish, form and contribute to provident, super- N Y
annuation and other similar funds and trusts, assoc- ‘
iations, ¢lubs, schools and other institutions for the s R
benefit of any such persons aforesaid. o

{q) To promote any other company for the purpose of T ,
acquiring the whole or any part of the business or e !
property and undertaking any of the liabilities of the e
Company, or of undertaking any business or opera- By .

tions which seem likely to assist or benefit the Com- e
pany and to underwrite, subscribe for or otherwise )
acquire all or part of the shares of any such company T .
as aforesaid. o el

(r) To invest and deal with any of the moneys of the T d
Company not immediately required for its operations Lt et
in such manner, with or without security, as the L
Directors may determine. LR

(s) To procure the Company to be registered or recog- S
nised in any country or place abroad. i

(t} To erect, construct, alter and maintain any plant, e T
machinery, buildings or other structures which may
be convenient for the business of the Company, T

+ s
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{u) To remunerate the Directors and employees of the
Comgpany and any . her perscas, compr pins or firms
rendering services te the Company i such mannegr
as may be thought expedient,

{v) Toenter into any arrangement with any Government
or other authority and to obtain from any such Ledy
all rights, concessions and privileges which may
seem conducive to any of the Company's business,

(w) Tocarry outall or any of the objects of the Company
inany partof the world either alone as principals or
as agents, trustiees, contractors, sub-contractors
or in partnership or conjunction with any other per-
son, firm, association, company or other body, or
throughagents or trustees, or by means of any sub-
sidiary or auxiliary company or otherwise.

To do all such acts or things as are incidental or
conducive to the attainment of the above objects or
any of them,

It is hereby declared that the word 'Company' in this clause,
except where nzed in reference to this Company, shall be
deemed toinclude any partnershipor other body of persons,
whether incorporated or not, a.d whether domicilel in the
United Kingdom or elsewhere, and whether now existing or
hereafter to be formed. it is also expressly declared that
each Sub-clause of this Clause shall be construed indepen-
dently of the other Sub-clauses hereof, and that none of the
objects mentioned in any Sub-clause shall be deemed to be
merely subsidiary to the objects mentioned in any other Sub-
clause,

4. ‘The liability of the Members is limited.

5. The Share Capital of the Company is £100 divided into
100 Shares of £1 each. The Company has power to increase
and divide the sharesinto several classes and attach thereto
any preferential or specialrights, privileges or conditions in
accordance with the regulations of the Company.
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Company Number: 2754852

THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
OF
MORI LEE (U.K.) LIMITED
(passed on the 24" day of ke 1993)

We, the undersigneqd, being all the members of Mori ILee
(U.K.} Limited, and all the persons who at the date hereof

following Written Resolutions pursuant to the provisions of
Regulation 53 of Table A of the Schedule to the Companies
(Tables A o F) Regulations 198§ in the Articles of
Association of the Company and agree that the saig
Resolutions shall, for all Purposes, be as valid and
effective as if the same had been passed by us as Ordinary
Resolutions (1) (2) and as a Special Resolution (3) at a
General Meeting of the Company duly convened and held:-

WR.TTEN RESOLUTIONS

(1) THAT the authorised share capital of the Company be and
is hereby increased from £100 to £1,000 by the creaticn
of 900.new Ordinary Shares of g1 each in the capital of
the Company,

(2) THAT, subject to the Passing of Resolution (1) set out

{3) THAT the Company adopt new Articles of Association in
the form of the draft annexed hereto.

Iimited
o EESTIGUSE)
r 14 WAY 1993
ashions Limited and Mr. B.W. Marvinrmh 27
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THE COMPANIES ACCS 1948 to 1989

COMPANY LIMITED BY SHARES » Rt

NEW :
ARTICLES OF ASSOCIATION I
of .

MORI LEE (U.XK.) LIMITED et

(Adopted by Special Resolution passed on 26tk March 1993)

PRELIMINARY .

1. The regulations contained in Table A in the Schedule to the »

Companies (Tables A to F) Regulatioris 1985 as amended by the j‘ -
Companies (Tables A to F) (Amendment) Regulations 1985 (suchk
Table hereinafter called "Table A") shall apply to the Company
but in case of any variation or inconsistency between these
Articles apd Table A, these Articles shall prevail. The
regulations contained in Table A in the First Schedule to the
Lompanies Act 1948 and any amendment or alteration thereof shalil h‘tuJ

not aprliy to the Company.

2. In these Articles the expression "the Act" shall mean the -
Companies Act 1985 as amended modified or re-enacted from time to ?;. h:,
time. }:“:} E:ﬂi

SHARES I '
3. The authorised share capital of the Company at the date of

adoption of these Articles is the sum of One thousand pounds

divided into 500 'A' Shares of €1 each and 500 'B' Shares of £1 b
each. COMPANT & HOUSE 8
~l- 14 MAY 1883 :

{2
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All shares of all classes shall rank uniform in all respects
axcept as provided in these Articles.

4. (1) Subject to Section 80 of the Act all unissued shares

shall be at the disposal of the Directors, and Section 39{1) of

the act shall not apply.

{2) Unissued shares in the capital of the Company for the time

being and any new shares which may from time to time be created,

shall, before +they are issued, be offered to the members in
proportion as nearly as may be to the number of shares held by
them. New shares allotted to holders of 'A' Shares in
consequence of such offer shall be designated 'A' Shares and
new shares allotted to holders of 'B' Shares shall be
designated 'B' Shares and such shares shall carry the rights
respecitively given to 'A' Shares and 'B' Shares under these

Brticles. Such offer shall be made by notice in writing

specifying the number o©f shares offered and limiting the time

in which the offer if not accepted will lapse and determine.

{3) Subject to any directions which may be given by a General

Meeting and to the other regulations of the Company, the

Directors are hereby generally and unconditionally authorised to

allot shares in the capital of the Company for such consideration

and upon such terms and conditions and at such times as the

Directors may determine, but so that;

(a) the mazximum amount of relevant securities {as defined in
Section 80 of the Act) that may be allotted by the Directors
shall be the amount of unissued aunthorised share capital at
the date of adoption of this authority;

(b) this authority shall expire on the first anniversary of the
passing of the zresolution for the adoption of these

Articles, or on such other earlier date as the Company may

-2-




in General Meeting properly resolve provided always that

this authority may be renewed in accordance with the

provisions of Section 80(5) of the Act,

LIEN

5. The lien conferred by Regulation 8 of Table A shall attach
to all shares, whether fully paid or mnot, and to all shares
registered in the name of any person indebted within the meaning
of Regulation 8 whether he be the sole holder or one of two or
more jeoint holders thereof.

TRANSFER OF SHARES

G. Regulation 24 of Table A shall be read subject to the
provisions of the next following Article.

7. No member may transfer any share or any interest therein
without the prior written consent of all the other members of the
Company unless such transfer is made in accordance with any
agreement to which all the members are party. The Director shall
refuse to register any transfer of any share (whather or not
fully paid) which is not made in accordance with this Article.

8. In the event that any beneficial interest in any shares in
the Company in issue for the time being shall be disposed of or
agreed to be disposed of in whole or in part in a manner which
would not be permitted by these Articles if it were a legal
transfer of legal ownership cof such shares, then, until such time
as the holder of such shares can show to the reasonable
satisfaction o©of the 'B' Directors (where the shares are 'A!
Shares) or the 'A' Directors (where the shares are 'B' Shares)
that the beneficial interest so disposed of has been re-vested in
the holder of such shares or that any agreement to dispose of any

such beneficial interest has been terminated prior to completion

of any transfer of any suzh beneficial interest:-

L& e,




() no voting righte shall be exercisable in respect of any
such shares; and

{(b) no further shares in the Company shall be issued in
right of such shares or in pursuance of any offer made
to their holder; and

{¢) except in a liquidation, no payment shall be made of
any sums due from the Company on such shares, whether

in respect of capital or otherwise

PROCEEDINGS AT GENERAL MEETING

9. (1) Regulation 40 of Table A shall not apply.

(2) No business shall be transacted at any General Meeting
unless a gquorum is present, A guorum shall consist of two
members present in person or by proxy or by a duly authorised
representative of & corporation, one of whom holds an 'A' Share
and the other a 'B' Share.

{(3) If a quorum is not present within half an hour from the time
appeinted for any adjourned meeting or if during such a meeting a
guoruin ceases to be present, the meeting shall be dissolved.

{4) On a poll the holder or holders of 'A' shares presrnt in
person or by proxy shall be entitled to cast the same .aumber of
votes (and no more) as the holder or holders of 'B' shares so
present and such votes shall be exexcisable by members of each
class (or their proxies or representatives) pro rata to the
shares of that class held by them respectively. Regulation 54
shall be construed accordingly.

(5) The second sentence in Regulation 59 of Table A shall not
apply.

10. Regulation 50 of Table A shall not apply and the Chairman
shall not have a second or casting vote.

“4—




11. In the case of a corpor.cion a resolution in writing may be
signed on its behalf by a Director or the Secretary thereof or by
its «uly appeinted attorney or duly authorised representative.
Requlation 5. shal® he extended accordingly.

BORROWING POWERS

12, The Directors may exercise all the powers of the Company to
borrow money, whether in excess 0f the nominal amount of the
share capital of the Company for the time being issued or not,
and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as security E£or

any debt, liability or obligation of the Company er of ».¥ third

DIRECTORS

Regulation 64 of Table A shall not apply. Unlegs otherw.ce
determined by ordinary resolution the number of Directors shall
not be less than two nor more than six.
14, The Directors shall not be required to retire by rotaticn
and Regulations 73 to 80 (inclusive) of and any other references
to retirement by rotation ir Table A shall not apply.
15. The holder or a majority of the holders of the 'A' shares
for the time being issued shall have the right at all times to
nominate up to three Directors to hold office at the pleasure of
such holder cor holders ("the 'A' Directors") and the holder or a
majority of the holders of 'B' shares for the time being issued
shall have the =right at all times <to nominate up to
three Directors to hold office at the pleasure of such holder or
Lolders ("the 'B' Dbirectors"). Any person so nominated need not

be a member of the Company and every such nomination shall be in

writing and shall be signed by the appointor or appointors and

%
;4
TR




shall be delivered tc¢ the Company by letter, telex or wother
device for the transmission of written matter at the registered
office of the Company or at a meeting of the Directors. Every
such appointment shall upon receipt be as effective as if the
person so appointed had been elected at a General Meeting of the
Company. Every 'A' Director or 'B' Director so appointed may in
like manner be removed from office and replaced by another.

16. ©No director shall be appointed otherwise than as provided in
these Articles. Regulation 90 shall be modified accordingly.

POWERS AND DUTIES OF DIRECTORS

17. Regulations 924 and 95 of Table A shall not apply. A
Director may vote in respect of any contract or proposed contract
or arrangement nectwithstanding that he may be interested therein
and if he does so, provided that he has disclosed the nature and
extent of his interest in accordance with Regulation 85 of Table
3, his vote shall be counted and he may be counted in the gquorum
at any meeting of the Directors at which any such contract or
proposed contract or arrangem»nt comes before the meeting for
consideration.

PROCEEDINGS OF DIRECTORS

lg. (a) At any meeting of the Directors the 'A' Directors shall
be entitled to one vote each and the 'B' Directors rhall be
entitled to one vote each.
(b)Y In Regulation 88 of Takle A the third sentence {(notice
to directors outside UK) and fifth sentence (chairman's
casting vote) shall not apply. If at any meeting of
Directers any 'A' or 'B' Director is absent the other 'A' or
'B' Directors present shall have respectively the same

number of votes as could have been cast by all the 'A' or

'B' Directors if they had been present at such meeting.




(c) Regulation 89 of Table A shall not apply and the guorunm
necessary foxr the transaction of the bhusiness of the
Directors shall be one 'A' Director and one 'B' Director.
For the purposes of this Article a person who holds cffice
only as an alternate Director shall be counted in a guorum
at a meeting at which the Director for whom he has been
appuinted as alternate is not present.

ALTERNATE DIRECTORS

19. Any Director or the members who have power to remove him
shall have power from time to time to nominate any person to act
as his alternate Director and at his or their discretion to
remove such alternate Director.
20. An alternate Director shall be subject in all respects to
the terms and conditions existing with reference to the other
Directors and shall be entitled to receive notices of all
meetings of the Directors and to attend speak and vote at any
such meeting at which the Director for whom he is alternate is
not present,
21. If such Director shall cease to be a Director the person so
appointed shall cease to be his alternate.

INDEMNITY
22. sSubject to the provisions of the Act and so far as may
ozherwise be permitted by law and in addition to such indemnity
as is contained in Regulation 118 of Table A every Director
officer or official of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses

and liabilities incurred by him in or about the execution and

discnarge of the duties of his office.
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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

MEMORANDUM
—and-
ARTICLES OF ASSOCIATION
~-f~

MORI LEE {(U.X.) LIMITED

TIncorporated the l2th day of October 1992

Kuit, Steinart, Levy & Co.,
Solicitors,
3, St. Mary's Parsonage,
Manchester M3 2RD.

Telephone: 061 832 3434
Facsimile: 061 832 6650
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CERTIrICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2754852

| hereby certify that

SCAPEMAIN LIMITED

having by special resolution changed its name,

is now incorporated under the name of

MORI LEE (U.K.) LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 25 JANUARY 1993

o G

M. ROSE

an authorised officer

HCOOsA




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2754852

| hereby certify that

SCAPEMAIN 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 12 OCTOBER 1982

F. A JOSEPH "

an authorised officer

HCL07A T
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* MORT LEE (U.K,) LIMITED

1. 'he hame of tha Company js:f

;
* wMoRrT LEE (U.K.) Limrpppe

2. The Registersd Office of the Company wi1y be situate in England.

3. The objects for which the Company 1 established ape:. j?

(a) To carry on all op any of the following businesgeg. Manu-
Ehcturers, agentys, distributors, factors, 5mporbers, nX—
porters, wholesale and ratail dealers, shippers, converterg,
Procrgsors, Flnjshera, Merchants ang mail ordep Specialists ey
in and or all kindg of Yarng, textiles and textile riecs in
goods, knitting and othep Wooly, Woolleng, cottong, 81lks, T
rayong and alj other kinds of naturaji ahd man-made clothe, o
fi1bres and fabries ang all kindg of weaveg, labricationg N
and other materiala, clothing ang other products many-

and machines; ‘ancy goods, appliances ang utensila, leather et
and leatheruapa and aljl Products madp from plastie, wootl , e
Zlasy, metal, rubber, Pottery, china, eeramic op any other A
substanca whatsoevqr and whethep Consumable, durable op "
otheruige defined; merehandising agents, manulacturerg! e
agentg, shipping and fbrwarding agentg, warehousemen ang SRR
storers, carriers and haulinrs, shop and store pProprictors,
providers of all kindg of 8erviceg cohhected jp any way
with the textile op allieg trades ang all businesseg of

(b) To buy, sell, import, export, Manulactura ang deal in a11 ‘
kinds or gaodsy, storag and equipment whether jp conhretion o R
with ahy of the above activitieg or otharwyjisa and to ank ag s
agrnts for al} purpages. :

: 50 ’
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(e)

(d)

(e

(£}

To carry on any other business which may seem to
the Board of Directors capable of being carried on
conveniently in connecticn with or as ancilliary to any
business which the Company is authorised to carry
on, or calculated directly or indirectly to benefit the
Company, or to enhance the value or render profitable
any of the Company's properties or rights.

To apply for, purchase or otherwise acquire any
patents, licences, concessions, privileges and like
rights, conferring a non-exclusive or exclusive or
limited right to use, or any secret or cther inform-
ation as to any invention which may seem capable of
being used for any of the purposes of the Company,
or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to
‘use, exercise, develop, grant licences in respect
of, or otherwise turn to account the rights and in-
formation so acquired.

To purchase, take on lease or in exchange,-or hire
or otherwise acquire any jands, houses, buildings,
rights, machinery, plant, and any real or personal
property or properties and chattels which the Board
of Directors may think to be convenient or suitable
for any purposes of the Corpany's business, and to
purchase or otherwise acquire all or any of the
business, property and liabhilities of any person or
company carrying on any business similar to that
which this Company is authorised io carry on, or
possessed of property suitable for the purposes of
the Company, and pay for any assets acquired by
the Company in cash or shares, stock, debentures,
debenture stock or obligations of the Company,
whether fully paid or otherwise, or in any other
ranner.

To sell, improve, manage, develop, lease, mort-
gage, let, charge, dispose of, turn {o account, or
otherwise deal withallor any part of the undertaking
or property or rights of the Company, and to sell
the undertaking of the Company, or any part thereof
for such consideration as the Company may think fit.
and in particular for cash, shares, debentures or
debenture stock or other gbligations, whether fully
paid or otherwise, of any other company.
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(g) To form, promote, subsidise and assist companies,
syndicates and partnerships of all kinds which may be
of assistance to the Company for any of the purposes
of its business of whiclh may have wjects similar
wholly or in part to the objects of the Company,
whether directly or indirectly, and to subscribe for,
and take any shares, stoclk, debentures, debenture
gtock or other obligations of any other companies,
syndicates and partnerships.

{n) To enter into partnerships or intc any arrangement

for sharing profits, union of interests, reciorocal
concessions, ca-operation, Or otherwise, wich any
person or company carrying on a business similar
to or which may be conveniently carried on with any
pusiness of the Company.

(i) To borrow and raise money without restriction and

to secure the same in such manner as may be ex-
pedient, and in particular by the issue of debentures
or debenture stock, mortgages and charges, per-
petual or otherwise, charged upen all or any of the
Company's undertaking or property. both real and
personal, present and future, including its uncalled
capital; and for the purposes of or in connection with
the borrowing or raising of money by the Company,
1o become a member of any Building Society.

(j} To make, draw, accept, endorse, negotiate, discount
and execute bills of exchange, promissory notes or
other negotiable instruments.

{k) ‘To advance and lendmoney, with or without security,
to such persons and upon such terms and subject to
such conditions as may seem expedient.

{1) To pay all or any expenses jncurred in col .ection
with the formation, promotion and incorporation of
the Company and to remuneraie any person or cor-
pany for services rendered in placing or assisting te
place any of the shares in the capital of the Company
or any debentures or other security of the Company.,
or in or sbowt the formation or promotion of the

Company or the conduct of its business.

(m) To amalgamate with any other company with objects

all or any of which are similar to the objects of the
Company inany manner whatsoever (whether with or
without a winding up of the Company)-

w
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(n)

{0)

(p)

{q)

(r)

(s)

(t)

To distribute among the Members in specieany pro-
perty of the Company or any proceeds of salé, dis-
posal, or realisation 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,

Toreceive money ondeposit orloanand te give credit
to or guarantee, or become security for the perform-
ance of any contract by any person, company or
association and to grant instalment, hire-purchase
ar- leasing facilities upon such terms as may seem
desirable in the interests of the Company.

To support or subscribe to any charitable object or
any institution and to give pensions, bonuses, grat-
uities or assistance to any person who is serving or
has served the Company, whether as a Director,
employee or otherwise, and his family and depend-
ants, to make payments towards insurance, and to

establish, form and contribute to provident, super-

“annuation and other similar funds and trusts, assoc-
iations, clubs, schools and other institutions for the
benefit of any such persons aforesaid.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the
Company, or of undertaking any business or opera-
tions which seem likelyto assist or benefitthe Com-
pany and to underwrite, subscribe for or otherwise
acquire all or part of the shares of any such company
as aforesaid.

To invest and deal with any of the moneys of the
Company not immediately required for its operations
in such manner, with or without security, as the
Directors may determine,

To procure the Company to be registered or recog-
nised in any country or place abroad.

To erect, construct, alter and maintain any plant,
machinery, buildings or other structures which may
be convenient for the business of the Company.

~ie
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(u) To remunerate the Directors and employees of the
Company and any other persons, companies or firms
rendering services to the Company in such manner
as may be thought expedient.

{v) Toenter into any arrangement with any Government
or other authority and to obtain from any such body
all rights, concessions and privileges which may
seem conducive to any of the Company's business.

(w) Tocarryoutallor any of the objects of the Company
inany partof the world either alone as principals or
as agents, trustees, coniractors, sub-contractors
or in partnership or conjunction with any other per-
son, firm, association, company or other body, or
throughagents or trustees, or by means of any sub-
sidiary or auxiliary company or otherwise.

(x) To do all such acts or things as are incidental or
conducive tc the attainment of the above cbjects or
any of them.

It is hereby declared thatthe word 'Company’ in this clause,
except where used in reference to this Company, shall be
deemed toinclude any partnershipor other body of persons,
whether incorporated or not, and whether domiciled in the
United Kingdom or elsewhere, and whether now existing or
hereafter to be formed. It is also expressly declared that
each Sub-clause of this Clause shall be construed indepen-
dently of the other Sub-clauses hereof, and that none of the
objects mentioned in any Sub-clause shall be deemed to be
merely subsidiary to the objects mentioned in any other Sub-
clause.

4, The liability of the Members is limited.

*k 5. The Share Capital of the Company is£1000divided into

1000 ghares of £1 each. The Company has power to increase

and divide the sharesinto sev~ral classes and attach thereto

any preferential or special rights, privileges or conditions in
accordance with the regulations of the Company.

** Share capital increased by Written Resolutions on 26.3.93
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We, the subseribers 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.

Number of
Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subseriber
Clifford Donald Wing, One
Regis House,
134, Percival Road,
Enfield,
Middlesex.
Company Registration Agent
Dcnald Edward Gelsthorpe Wing, Cne
Regis House,
134, Percival Road,
Enfield,
Middlesex.
Company Registration Agent

DATED this 1st day of September 1992
WITNESS to the above Signatures:

Sheila Flizabeth Wing,
Regis House,

134, Percival Road,
Enfield,

Middlesex.

Com.any Registration Agent



THE COMPANIES ACTS 1948 to 1989

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of

MORI LEE (U.K.} LIMITED

(Adopted by Special Resolution passed on 26th March 1993}

PRELIMINARY

1. The regulations contained in pable A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table hereinafter called "Table A") shall apply to the Company
but in case of any variation ox inconsistency between these
Articles and Table A, these Articles shall prevail. The
regulations contained in Table A in the First Schedule to the
Companies Act 1948 and any amendment or alteration thereof shall

not apply to the Company.

2. In these Articles the expression "the Act" shall mean the
Companies Bct 1985 as amended modified or re-enacted from time to
time.

SHARES
3. mhe authorised share capital of the Company at the date of
adoption of these Articles js the sum of One thousand pounds

divided into 500 'A' Shares of £1 each and 500 'B' Shares of g1

cach.




All shares of all classes shall rank uniform in all respects
except as provided in these Articles.
4. (1) Subject to Section B0 of the Act all unissued shares
shall be at the disposal of the Directors, and Section 8%(1) of
the Act shall not apply.
{2) Unissued shares in the capital of the Company for the time
being and any new shares which may from time to time be created,
shall, before they are issued, be offered to the members in
proportion as nearly as may be to the number of shares held by

them. Yew

shares allotted to

holders of 'A' Shares in
consequence of such offer shall be designated 'A' Shares and
new shares allotted to

holders of 'B' shall be

shares

designated 'B' Shares and such ‘shares shall carry the rights

respectively given to 'A' Shares and 'B' Shares under these

Articles.

specifying the number of shares offered and limiting the time

in which the offer if not accepted will lapse and determine.

(3) Subject to any directions which may be given by a General

Meeting and to the other regulations of the Company, the

Directors are hereby generally and unconditionally authorised to

allot shares in the capitai of the Company for such consideration

and upon such terms and conditions and at such times as the

Directors may determine, but so that;

(a) the maximum amount of relevant securities (as defined in
Section 80 of the hct} that may be allotted by the Directors
shall be the amount of unissued authorised share capital at
the date of adoption of this authority;

(b) this authority shall expire on the first annivexsary of the
passing of the

resolution for the adoption of these

Articles, or nn such other earlier date as the Company may

n—-2-

Such offer shall be made _ky notice Iin writing.
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in General Meeting properly resolve provided always that

this authority may ke renewed in accordance with the

provisions of Section B80(5) of the Act.

LIEN

5. The lien conferred by Regulation 8 of Table A shall attach
to all shares, whether fully paid or not, and to all shares
registered in the name of any person indebted within the meaning
of Regulation B8 whether he be the sole holder or one of two or
more joint holders thereof.

TRANSFER OF SHARES

6. Regulation 24 of Table A shall be read subject to the
provisions of the next following Article.

7. No member may transfer any share or any interést therein
without the prior written consent of all the other members of the
Company unles: stch transfer is made in accordance with any
agreement to which all the members are party. The Director shall
refuse to register any transfer of any share (whether or not
fully paid) which is not made in accordance with this Article.

8. . In the event that uny beneficial interest in any shares in
the Company in issue for the time being shall be disposed of or
agreed to be disposed of in whole or in part in a manner which
would not be permitted by these Articles if it were a legal
transfer of legal ownership of such shares, then, until such time
as +the holder of such shares can show +to the reasonable
satisfaction of the 'B' Directors (where the shares axe 'A'
Shares) or the 'A' Directors (where the shares are 'B' Shares)
that the beneficial interest so disposed of has besen re-vested in
the holder of such shares or that any agreement to dispose of any
such beneficial interest has been terminated prior to completion

of any transfer of any such beneficial interest:-

.




(a) no voting zights shall be exexcisable in respect of any
such shares; and

(b} no further shares in the Company shall be issued in
right of such shares or in pursuance of any offer made
to their holder; and

{(c) except in a ligquidation, no payment shall be made of
any sums due £rom the Company on such shares, vhether

in respect of capital or otherwise

PROCEEDINGS AT GENERAL MEETING

9. (1) Regulation 40 of Table A shall not apply.

{2) No business shall be transacted at any General Meeting
unless a quorum is present. A gquorum shall consist of two
members present in person or by proxy or by a duly authorised
representative of a corporation, one of whom holds an 'A'" Share
and the other a 'B' Share.

(3) If a quorum is not present within half an hour from the time
appointed for any adjourned meeting or if during such a meeting a
guorum ceases to be present, the meeting shall be dissolved.

(4) ©on a poll the holder or holders of 'A' shares present in
persen or b§ proxy shall be entitled to cast the same number of
votes (and no more) as the holder or holders of 'B' shares so
present and such votes shall be exercisable by members of each
class {or their proxies or representatives) pro rata to the
shares of that class held by them respectively. Regulation 54
shall be ceonstrued accordingly.

(5} The second sentence in Regulation 59 of Table A shall not
apply.

10. Regulation 50 of Table A shall not apply and the Chairman

shall not have a second or casting vote.
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11. In the case of a corporatior a resolution in writing may be
signed on its behalf by a Director or the secretary thereof or by
its duly appointed attorney or duly authorised representative.
Regulation 53 shall be extended accordingly.

BORROWING POWERS

12. The Directors may exercise all the powers of the Company to
borrow money, whether in excess of the nominal amount of the
share capital of the Company for the time being issued or not,
and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as security for
any debt, liability or obligation of the Company or of any third
party.

DIRECTORS
13. *Regulation 64 of Table A shall not apply. Unless otherwise
determined by ordinary resolution the number of Directors shall
not be less than two nor more than six.
14, The Directors shall not be required to retire by rotation
and Regulations 73 to 80 (inclusive) of and any other references
to retirement by rotation in Table A shall not apply.
1s. The holder oxr a majority of the holders of the 'A' shares
for the time being issued shall have the right at all times to
nominate up to three Directors to hold office at the pleasure of
such holder or holders ("the 'A' Directors") and the holder or a
majority of the holders of 'B' shares for the time being issued
shall have the <right at all times ¢to nominate up to
+hree Directors to hold office at the pleasure of such heldex ox
holders ("the 'B' Directors"). Any person so nominated need not

be a member of the Company and every such nomination shall be in

writing and shall be signed by the appointor or appointors and




shall be delivered +o the Company by letter, telex or other
device for the transmisgion of written matter at the registered
office of the Company or at a meeting of the Directors. Every
such appointmert shall upon receipt be as effective as if the
person so0 appointed had been elected at a General Meeting of the
Company. Every 'A' Directoxr or 'Bf Director so appointed may in
1ike manner be removed from office and replaced by another.

16. No director shall be appointed otherwise than as provided in
these Articles. Regulation 90 shall be modified accordingly.

POWERS AND DUTIES OF DIRECTORS

17. Regulations 94 and 95 of Table A shall not apply. A
Director may vote in respect of any contract or proposed contract
or arrangement notwithstanding that he may be interxested therein
and if he does so, provided that he has disclosed the nature and
extent of his interest in accordance with Regulation 85 of Table
A, his vote shall be counted and he may be counted in the quoruﬁ
at any meeting of the Directors at which any such contract or
proposed contract or arrangement comes before the meeting for
consideration.

PROCEEDINGS OF DIRECTORS

18. (a) At any meeting of the Directors the 'A' Directors shall
be entitled to one vote each and the 'B' Directors shall be
entitled to one vote each.

(b} In Regulation 88 of Table A the third sentence {notice
to directors outside UK) and £ifth sentence {chairman's
casting vote) shall not apply. IXf at any meeting of
pirectors any 'A' or 'B' Director is absent the other ‘'A' ox
'8! Directors present shall have respectively the same
number of votes as could have been cast by all the ‘A’ or

'B' Directors if they had been presént at such meeting.




{¢) Regulation 89 of Table A shall not apply and the guorum
necessary £for +the transaction of the business of <the
Directors shall be one 'A' Director and one 'B' Director.
For the purposes of this Article a person who holds office
only as an alternate Director shali be counted in a quorum
at a meeting at which the Director for whom he has been
appointed as alternate is not present.

ALTERNATE DIRECTORS

19. Any Director or the members who have power to remove him
shall have power from time to time to nominate any person to act
as his alternate Director and at his or their discretion to
remove such alternate Director.
20. An alternate Director shall be subject in a2ll respects to
the terms and conditions existing with reference to the other
Directors and shall be entitled to xeceive, notices of all
meetings of the Directors and to attend speak and vote at any
such meeting at which the Director for whom he is alternate is
not present.
21. If such Director shall cease to be a Director the person so
appointed shall cease to be his alternate.

INDEMNITY
22. Subject to the provisions of the Act and so far as may
otherwise be permitted by law and in addition to such indemnity
as is contained in Regulation 118 of Table A every Director
officer or official of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses

and liabilities incurred by him in or about the execution and

discharge of the duties of his office.




