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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7559288

The Registrar of Companies for England and Wales, hereby certifies that

JEAN ROUSSEAU LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by shares, and the situation of its
registered office is in England/Wales

Given at Companies House on 10th March 2011
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In accordance with
Section 9 of the
Companies Act 2006

oo

INO1

Application to register a company

Companies House
— forthe eeond ——
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A fee 1s payable with this form
Please see 'How to pay’ on the last page

Lou.. ZPAID
CO. PANIES

10 FEB 7201 }*JWhatthlsform i1s for

X What this form 1s NOT for
You cannot use this form to re
a hmued lability partnership
this, please use form LL INO1

You may use this form to register a
private or public company

THURSDAY

TR

HOUSE 1
, 10/03/201
O!?Zﬁ SO COMPANIES HOUSE
Part 1 Company details

= Filling in this form
Please complete m typescnpt o1in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details

| Please show the proposed company name below

Proposed company
name n full @

|JEAN ROUSSEAU LIMITED

For official use

|
Zlslsl9lalzlz]

O Duphicate names
Duplicate names are not permitted A
Iist of registered names can be found
on our website There are vanous sules
that may affect your choice of name
More information 1s available at
www companeshouse gov uk

Company name restrictions @

Please tick the box only If the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

[1 1 confim that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response

& Company name restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with "Limeted’, Cyfyngedig’ or permitted alternative

[ 1 confirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
'Cyfyngedig’ or permitted alternative

© Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this
For more details, please go to our
website

www companieshouse gov uk

Company type?

Please tick the box that describes the proposed company type and members’
hability (only one box must be ticked)

£ 1 Public hmited by shares

Private imited by shares

[7]  Prnvate hmited by guarantee

[  Pnvate unhmited with share capital

[] Pnvate unhmited without share capital

O Company type
If you are unsure of your company’s
type, please go to our website
www companieshouse gov uk

BIS

Department for Business
Innovation & Shalls

CHFPOQO
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Application to register a company

s

Situation of registered office o

Please tick the appropnate box below that describes the stuation of the
praposed registered office (anly one box must be ftcked)

England and Wales
Wales

Scotland

Northern Ireland

DOOE

@ Registered office
Every company must have a
recnstered office and this ts the
address to which the Registrar will
send cosrespondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address @

Please give the reqistered office address of your company

Building name/number

¢fo Chambre de Commerce Francaise de Grande Bretagne

Street |L|nco|n House
|300 High Holborn
Post town ' London
County/Region ‘
e[S [T V[ [719["

O Registered office address
You must ensure that the address
shown m this section 15 consistent
with the sitwation ndicated in
section AS

You must provide an address in
England or Wales for companies to
be registered m England and Wales

You must provide an address in
Wales, Scotland or Northern Ireland
for companies to be registered in
Wales, Scotland or Northern Ireland
respectively

Articles of association e

Please choose one option only and tick one box anly

Option 1 {wish to adopt one of the following madel articles in 1its entirety  Please tick
only one box
()  Prvate hmited by shares
[J  Private hmited by guarantee
[]  Pubhc company

Option 2 I wish to adopt the following model articles with additional andfor amended
provisions | attach a copy of the additional andfor amended prowision(s) Please
tick only one box
(] Prwvate mited by shares
[]  Pnvate hmited by guarantee
(] Public company

Option 3 [ wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

@ for details of which company type
can adopt which model articles,
please go to our website
www companieshouse gov uk

Restricted company articles©

Please tick the box below if the company’s articles are restricted

O

@ Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFPOOO
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INO1

Application to register a company

Part 2 Proposed officers

For private companies the appointment of a secretary 1s optional, however, if you do deaide to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appoint at least one director who 1s an individual Public companies must appoint at least
two directors, one of which must be an indwidual

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 15 an individual, go to Section D1, For a corporate director, go to Section E1

Secretary
m Secretary appointments o
Please use this section to list ail the secretary appointments taken on formation | @ Corporate appointments
For a corporate secretary, complete Sections C1-C5 For corporate secretary
appointments, please complete
Title section C1-C5 instead of

section B

Fuli forename(s) Additional appointments

tf you wish to appoint more
than one secretary, please use
the 'Secretary appointments’
continuation page

Surname

Former namef{s) @

@ Former name(s}
Piease provide any previous names
which have been used for business
purposes tn the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

Secretary’s service address ©

Building name/number ©Service address

This 1s the address that will appear

Street o the public record This does not
have to be your usual residential
address

Post town Please state ‘The Company's
Regstered Office” if your service

County/Region address will be recorded in the

registered office

| proposed company's register
Postcode of secretanes as the company's

Count
& If you provide your residential

address here it will appear on the
public record

Signature o

l I consent to act as secretary of the proposed company named in Section A1 OSighature

The person named above consents

Signature Stgnature to act as secretary of the proposed

X x company

CHFPOOO
10/09 Version 2 0
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Application 1o register a company

Corporate secretary

Corporate secretary appointments o

Please use this section to list all the corporate secretary appomntments taken
on formation

Name of corporate
body/firm

| Castlegate Secretanes Limited

Bunlding name/number | 44

Street | Castle Gate
|
Post town | Nottingharn
County/Region | Nottinghamshire
Postcode | N I_G_I—Tr_r;l—?l—jvf—
Country |

O Additional appointments
if you wsh to appoint more than one
corporate secretary, please use the
'Corporate secretary appointments’
continuation page

Registered or principal address
This is the address that will appear
an the public record This address
must be a physical location for the
delvery of docurments 1t cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland} number

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?

% Yes Complete Section C3 only
4 No Complete Section C4 only

EEA companies @

Please give details of the reqister where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/
firm 15 reqistered ©

|EnglandNVaIes - Company Register

O EEA
A fult hst of countries of the EEA can
be found in our guidance
www companieshouse gov uk

© This 15 the register mentioned in
Article 3 of the First Company Law

Directive (68/151/EEC)
Registration number |3730056
Non-EEA companies
Please give details of the legal form of the corporate body or firm and the law by | o Non-EEA

which 1t 15 governed if applicable, please also give details of the register in which
it 15 entered (ncluding the state} and s registration number i that register

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm 15
registered @

Registration number

|
|
|
|
|
|

Where you have provided details of
the register (including state) where
the company or firm 1s registered,
you must also provide its number in
that reqister

Signature @

| | consent to act as secretary of the proposed company named in Section A1

Signature

Signature

X yikgaoe X
Fmon f

© Signature
The person named above consents
to act as corporate secretary of the
proposed company

Castlegaté(S -ymlted

CHFPOOOD
10/09 Version 2 0
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Application to register a company

o1 J

Director appointments ©

Please use this section to hst all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title*

|Mr

full forenamels)

|Jacques, Fernand

Surname |Bordler

Former name(s)®

Country/State of France

residence @

Nationality |French

Date of birth ERE o9 [ ]9 [0
Business occupation | Director

(f any) O

@ Appointments
Private companies must appoint
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an indivdual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes 1n the last 20 years
Married women do not need to give
former names unless previously used
for business purposes

0 Country/State of residence
Thus 45 In respect of your usual
residential address as stated in
section D4

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
one director, please use the "Director
appointments’ continuation page

Director's service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Burlding name/number ’ c/o Browne Jacobson LLP

Street | 77 Gracechurch Street

Post town London

County/Region

o [€[c[3[v] [0[A[S
Country |Eng|and

O Service address
This I1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office” if your service
address will be recorded In the
proposed company’s reqister of
directors as the company's reqistered
office

If you prowide your residential
address here 1t will appear on the
public record

Signature ©

| consent to act as director of the proposed company named 1n Section At
i

Signature

Signature

X ' oA X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
10/09 Version 2 0
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Application to register a company

Director
m Director appointments ©
Please use this section to list all the director appointments taken on formation | @ Appointments
For a corporate director, complete Sections E1-E5 Private compantes must appoint
at least one director who ts an
Title* individual Public companies must

|
Full forename(s) |
|

Surname

Former name(s)®

Country/State of
residence ©

Nationality |

N N G A

Date of birth

Business occupation

(if any) ©

appoint at least two directors, one of
which must be an individual

8 Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for bustness purposes

© CountryiState of residence
This 15 tn respect of your usual
restdential address as stated in
Section D4

O Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wash to appoint more than
one director, please use the ‘Director
appointments’ continuation page

m Director’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building nameinumberl

©Service address
This 15 the address that wil appear
on the public record This does not
have to be your usual residential
address

Street ]
Please state ‘The Company's
| Registered Office’ if your sernce
address will be recorded in the
Post town | proposed company's register of
directors as the company’s registered
County/Reqion | office panys1eg
Postcode ‘ If you provide your residential
address here it will appear on the
Country I public record
m Signature ©
f consent to act as directer of the proposed company named in Section A1 O Sighature
The person named above consents
Signature Sgnature to act as director of the proposed

X X

company

CHFPOOC
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Application to register a company

Corporate director

Corporate director appaintments ®

l Please use this section to list all the corporate directors taken on formation

Name of corporate |

body or firm

Building name/number

|
|
Street I
|
Post town L

County/Region |

Postcode

rrrrrrrr

Country

@ Additional appointments
If you wish to appoint more than one
corporate director, please use the
‘Corporate cirector appointments’
centinuation page

Regstered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delvery of docurments [t cannot be
a PO box number {unless contamed
withsn a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Econormic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

Please give detatls of the register where the company file 1s kept (including the
relevant state) and the registration number in that reqister

Where the company/

firm is registered ® F

Registration number |

OeEa
A full list of countries of the EEA can
be found in our guidance
www companieshouse gov uk

O This Is the register mentioned i
Articte 3 of the First Company Law
Drrective (68/151/EEC)

B

Non-EEA compames

Please give details of the legal form of the corporate body or firm and the law by
which 1t is governed If applicable, please also give details of the register in which
1t1s entered (including the state) and its registration number n that register

Legal form of the

corporate body
or firm

If applicable, where

the company/firm 1s
registered @

if applicable, the

Governing law |
registration number

ONon-EEA
Where you have provided details of
the register (including state) where
the company or firm 15 registered,
you must also provide its number in
that register

Signature ©

| 1 consent to act as director of the proposed company named in Section A1

O Signature
The person named above consents

Signature
Signature ' to act as corporate director of the
X X proposed company
CHFPOOO
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
2 Yes Complete the sections below
3 No Goto Part 4 (Statement of guarantee)

m Share capital in pound sterling (£)

Please compiete the table below to show each class of shares held in pound sterling
if all your issued capital 1s in sterling, only complete Section F1 and then go to Section F4

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal value ©
(E g Ordinary/Preference etc) each share @ on each share @
|Ord|nary | £1 00 l 5,000 |£ 5,000 00
| | | E
| | | | E
| | | | E
I Totals| 5,000 |£ 5000 00
m Share capital in other currencies
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Cuirency
Class of shares Amount paid up on Amount {(if any} unpaid Number of shares € Aggregate nominal value €
(€ g Ordinary/Preference etc) each share @ on each share @

| |

| |

Totals

Currency
Class of shares Amount paid up on Amount (f any} unpaid Number of shares @ Aggregate nominal value €
(E g Ordinary/Preference etc ) each share © on each share ©
| | |

| |

Totals

m Totals

Please give the total number of shares and total aggregate nominal vatue of O Total aggregate nominal value

1ssued share capital Please hist total aggregate values n
different currencies separately For
example £100 + €100 + $10 etc

Total number of shares | 5 000

Total aggregate

nominal value @ £5,000 00
@ Including both the nominal vatue and any © Number of shares issued multiplied by Continuation Pages
share premium nommat value of each share Please use a Statement of Capital continuation

H sa
6 Total number of issued shares in this ¢lass page it necessary

CHFPOOD
10/09 Version 2 0
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Application to register a company

Statement of capital (Prescribed particulars of nights attached to shares)

Please give the prescribed particutars of nights attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary

Prescnibed particulars
L1

a Voting The shares rank equally and the shareholders are entitled
to one vote for each share held

b Dividends/distributions the shares do not carry any entittement to
a fixed dividend The shares rank equally and the shareholders are
entitled to participate in any discretionary dividend on a pro rata
basis

¢ Rights in respect of capital the shares rank equally and, to the
extent that there 1s any return of capital to shareholders, the

shareholders would be entitled to that capital on a pro rata basis

d The shares do not confer any nghts of redemption

O Prescribed particulars of nghts

attached to shares

The particulars are

a particulars of any voting nights,
including rights that arise only in
certain circumstances,

b paruculars of any rights, as
respects dividends, to participate
in a distribution,

¢ particulars of any nights, as
respects capital, to partiipate i a
distribution {Including on winding
up}, and

d whether the shares are 1o be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use the next page or &
‘Statement of Capital (Prescribed
particulars of nights attached

to shares}' continuation page If
necessary

CHFPOOO
10/09 Version 20
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Application to register a company

Class of share r

Prescribed particulars [
1]

@ Prescnbed particulars of rights

attached to shares

The particulars are

a particulars of any voting nights,
including rights that anse only in
certain circymstances,

b particulars of any nghts, as
respects dividends, to participate
in a distribution,

¢ particulars of any nghts, as
respects capital, to particpate in a
distnibution (including on winding
up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or condiions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a "Statement of capital
{Prescribed particulars of nghts
attached to shares)’ continuation
page If necessary

CHFPOOO
10/09 Version 2 0
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Application to register a company

initial shareholdings

This sectton shauld only be completed by companies incorporating with share capital

Please complete the details below for each subscnber

The addresses will appear on the public record These do not need 1o be the

subscribers’ usual residential address

Initial shareholdings
Please list the company's subscribers
in alphabetical arder

Please use an ‘Initial shareholdings’
continuation page if necessary

Subscriber's details Class of share Number of shares | Currency Nominal value of | Amount (f any} { Amount paid
each share unpaid
Name
MANUFACTURE JEAN Ordinary 5,000 £ £100 000 £5 000 00
ROUSSEAU SAS
Address
Zl de Champ Pusy
25170 PELOUSEY
France
Name
Addresy
Name
Address
Name
Addiess
Name
Address
CHFPOOO

10/09 Version 2 0
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Application to register a company

Part 4

Statement of guarantee

Is your company mited by guarantee?
%+ Yes Complete the sections below
+ No Goto Part 5 {Statement of compfiance)

Subscribers

Please complete this section 1f you are a subscriber of a company limited by
guarantee The fellowing statement 1s being made by each and every person
named below

| confirm that if the company 15 wound up while | am a member, or within
one year after | cease to be a member, | will contnbute to the assets of the
company by such amount as may be required for

- payment of debts and hahilies of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contributors among ourselves,
not exceeding the specfied amount below

Subscriber's details

Farename(s) @

Surname ©@

Address ®

Postcode

rrrrrrt

Amount guaranteed © r

Subscniber’s details

Forename(s) ©

Surname ©

Address @

Postcode

(rrrrrrr

Amount guaranteed ©

-

Subscnber’s details

Forename(s) @ [

Surname @

Address ©®

Postcade BEEERREE

Amount guaranteed © [—

O Name
Please use capital letters

B Address
The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual
ressdential address

© Amount guaranteed
Any valid currency 1s permitted

Continuation pages
Please use a ‘Subscrnbers’
continuation page If necessary

CHFPOODOQ
10/09 Version 2 0
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Subscriber's details

Forename(s) ©

Surname @

Address @

e | [T

Amount guaranteed © r

Subscriber's details

Forename(s} ©

Surname @

Address @

e LT

Amount guaranteed © |

Subscriber’'s details

Forename(s) @

Surhame ©

Address ®

Postcode e

Amount guaranteed @ |

Subscnber’s details

Forename(s) ©

Surname ©

Address &

Postcode I rrrr

Amount guaranteed ® l

Subscriber’'s details

Forename(s) @

Surname @

Address &

Poscode rrrrrrr

Amount guaranteed ©® |

O Name
Please use capital letters

8 Address

residential address

O Amount guaranteed

Continuation pages
Please use a "Subscrbers’

CHFPOCO
10/09 Version 2 0

The addresses in this section will
appear on the public record They do
not have to be the subscribers’ usual

Any valid currency 1s permitted

continuation page If necessary
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Part5

Statement of compliance

This section must be completed by all companies

Is the application by an agent on behalf of all the subscribers?

4+ No Go to Section H1 (Statement of compliance delivered by the
subscribers)
J Yes Go to Section H2 (Statement of compliance delivered by an agent}

Statement of compliance delivered by the subscribers @

Please complete this section if the application 1s not delivered by an agent
for the subscnibers of the memorandum of association

I confirm that the requirements of the Companies Act 2006 as to registration
have been comphed with

Subscriber's signature

Signatute

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Signature

X X

Subscniber's signature

Signature

X X

© Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of assaciation must
sign the statement of compliance

CHFPOOO
10/0% Version 2 0
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Subscriber’s signature

_Signature

X X

Subscriber’s signature

Signature

X X

Subscnber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Continuation pages

Please use a Statement of
comphance delivered by the
subscribers’ continuation page if
more subscribers need to sign

Statement of comphance delivered by an agent

Please complete this section if this apphication 1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

‘ Browne Jacobson LLP

Building namefnumber l 6th Floor

Street l?? Gracechurch Street

N
Post town London
County/Region |
oate[e[c[3[ V] [ofAls
Country [England

| confirm that the requirements of the Compames Act 2006 as to registration

have been complied with r\

Agent's signature

Signature
X Browne Jacobs ‘2) )D X
6th Floor, 77 Giacechurch treet/

London

ECIvoAs

CHFPO0OD
10/09 Version 2 0
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Apphcation to register a company

B Presenter information

nlmportant information

You do not have to give any contact mformation, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

F‘m"‘m Dominique Tai
‘H“"“"’ "™ Browne Jacobson LLP

-

Address

6th Floor
r 77 Gracechurch Street

-

Posi
th London

County/Region

== [efe[s [v[ [o[ls

M England

™ 142420 London Gracechurch Street
| ™ 020 7337 1007

Certificate

We will send your certificate to the presenters address
{shown above) or if indicated to another address

shown below

O At the registered office address (Given i Section A6}
O At the agents address {Given 1n Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

followmng

O You have checked that the proposed company
name 1s available as well as the vanious rules that
may affect your choice of name More information
can be found in guidance on our website

O If the name of the company 15 the same as one

already on the register as permitted by The

Company and Business Names (Miscellaneous

Prowisions} Regulations 2008, please attach

consent

You have used the correct appointment sections

Any addresses given must be a physical location

They cannot be a PO Box number {unless part

of a full service address), DX or LP {Legal Post in

Scotland) number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the correct fee

oo

ooo

Please note that all nformation on this form
wil appear on the public record, apart from
information relating to usual residential
addresses

E How to pay

A fee of £20 1s payable to Companies House to
register a company

Make cheques or postal orders payable to
‘Companies House'

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardsff

For companies registered in Scotland

The Registrar of Companies, Comparies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambridge, Edinburgh, Scotland, EH3 9FF
DX EDB235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regstrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 3BS

DX 481 NR Belfast1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.campanieshouse.gov.uk

This form has been provided free of charge by Companies House

CHFPOOO
10/09 Version 2 0




THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

JEAN ROUSSEAU LIMITED

Each subscriber to this memorandum of association wishes to form a company
under the Companies Act 2006 and agrees to become a member of the company
and to take at least one share.

Name of subscnber Authentication by subscriber

Manufacture Jean Rousseau S.A.S.

Dated W(]mﬂ\ éd\ 2011

L4105871001




ARTICLES OF ASSOCIATION
OF

JEAN ROUSSEAU LIMITED

brownejacobson

Browne Jacobson LLP
77 Gracechurch Street
London

EC3V 0AS

Tel:  (020) 7337 1000

Fax: (020) 7929 1724

DX 142420 Gracechurch
E-mail: lon@brownejacobson.com
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

JEAN ROUSSEAU LIMITED

INTRODUCTION
1 INTERPRETATION
1.1 in these Articles, unless the context otherwise requires:
“Act” means the Companies Act 2006,
“Articles” means the Company’s articles of association

“business day”

“Conflict”
“Controlling
Shareholder”

“aligible director”

“Model Articles”

for the time being 1n force;

means any day (other than a Saturday, Sunday
or public holiday in the United Kingdom) on
which clearing banks in the Gity of London are
generally open for business,

has the meamng given 1n article 8.1,

the registered shareholder for the time being
of at least 79% of the 1ssued share capital of
the Company,

means a director who would be entitled to
vote on the matter at a meeting of directors
(but excluding any director whose vote 15 not
to be counted in respect of the particular
matter); and

means the model articles for pnvate
compames limited by shares contained 1n
Schedule 1 of the Companmes (Model Articles)
Regulations 2008 (S/ 2008/3229) as amended
pnor to the date of adoption of these
Articles.

1.2 Save as otherwise specifically provided 1n these Articles, words and
expressions which have particular meamngs in the Model Articles
shall have the same meamngs 1n these Articles, subject to which and
unless the context otherwise requires, words and expressions which
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15

have particular meamngs 1n the Act shall have the same meanings in
these Articles.

Headings wn these Articles are used for convemence only and shall
not affect the construction or interpretation of these Articles

A reference 1n these Articles to “article” 1s a reference to the
relevant article of these Articles unless expressly provided
otherwise

Unless expressly provided otherwise, a reference to a statute,
statutory provision or subordinate legislation 1s a reference to 1t as it
15 1n force from time to time taking account of:

(a) any subordinate legistation from time to time made under 1t;
and

(b) any amendment or re-enactment and includes any statute,
statutory provision or subordinate legislation which 1t amends
or re-enacts

Any phrase introduced by the terms “including”, “include”, “in
particular” or any simlar expression shall be construed as
illustrative and shall not iimit the sense of the words preceding
those terms.

The Model Articles shall apply to the Company, except 1n so far as
they are modified or excluded by these Articles.

Articles 5, 8, 9(1), 9(3), 13, 14(1), 14(2), 14(3), 14(4), 17(2), 21,
24(2)(c), 44(2), 52 and 53 of the Model Articles shall not apply tc the
Company.

Article 7 of the Model Articles shall be amended by-

(a) the insertion of the words “for the time being” at the end of
article 7(2)(a); and

(b) the nsertion 1n article 7(2) of the words “(for so long as he
remains the sole director)” after the words “and the director
may"”.

Article 20 of the Model Articles shall be amended by the insertion of

the words “and the secretary” before the words “properly incur”

In article 25(2Mc) of the Model Articles, the words “ewvidence,
indemmity and the payment of a reasonable fee” shall be deleted
and replaced with the words “evidence and indemmty”.

Article 27(3) of the Model Articles shall be amended by the 1nsertion
of the words “, subject to article 10” after the word “But”.

Article 29 of the Model Articles shall be amended by the insertion of
the words “,or the name of any person(s) named as the transferee(s)




I an nstrument of transfer executed under article 28(2) after the
words “the transmittee’s name”

Articles 31(a) to (d) (nclusive) of the Model Articles shall be
amended by the deletion, 1n each case, of the words “either” and
“or as the directors may otherwise decide”

UNANIMOUS DECISIONS

A decision of the directors 1s taken 1n accordance with this article
when all eligible directors ndicate to each other (by any means
specified in article 2 2) that they share a common view on a matter.

For the purposes of article 2 1 above, a director may communicate
his view on a matter either by sending a signed wntten resolution to
the other directors (and such anginal signed resotution may be sent
by e mail or other electromc means) or by stating his view at a
meeting of the directors

CALLING A DIRECTORS’ MEETING

114
DIRECTORS
2

21

2.2
3

3.1

32

3.3

3.4
4

Any director may call a directors’ meeting by giving reasonable
notice of the meeting to the directors or by authonsing the company
secretary (1f any) to give such notice

Notice of a directors” meeting shall be given to each director 1n
writing (and for the avoidance of doubt, notices may be sent by e
mail).

Notice of a dwrectors’ meeting shall be sent to each director at his
usual workplace address (or e mail address), whether or not that
address 15 1n the Umted Kingdom

Directors who are absent or intend to be absent from their usual
place of work for a penod of time may request in wnting that
notices of directors’ meetings be sent to lum at such address as may
be notified by him to the Company for that purpose, but 1n the
absence of such a request, 1t shall not be necessary to give notice of
directors’ meetings to such a director.

QUORUM FOR DIRECTORS’ MEETINGS

4.1

4.2

Subject to article 4 2 the quorum for the transaction of business at a
meeting of directors 1s any one eligible director

For the purposes of any meeting (or part of a meeting) held pursuant
to article 8 to authonse a director’s conflict, if there 1s only one
ehigible director 1n office other than the conflicted director(s), the
quorum for such meeting (or part of a meeting) shall be one eligible
director.




43 If the total number of directors in office for the time being 15 less
than the quorum required, the directors must not take any decision
other than a decision

(a) to appoint further directors, or

(b) to call a general meeting so as to enable the shareholders to
appoint further directors.

CASTING VOTE AT DIRECTORS’ MEETINGS

If the numbers of votes for and against a proposal at a meeting of directors
are equal, the chairman or other director chainng the meeting shall have a
casting vote

DELEGATION OF DIRECTORS’ POWERS

61 Subject to these Articles, the directors may delegate any of the
powers which are conferred on them under these Articles to any
committee, provided that committee includes at least one director,

6.2 Subject to article 6 1, the directors may delegate any of the powers
which are conferred on them under these Articles by such means,
(including by power of attorney), to such extent, in relation to such
matters and terrntenes and on such terms and conditions as they
think fit.

6.3 The directors may revoke any delegation 1n whole or in part, or alter
1ts terms and conditions.

TRANSACTICONS OR OTHER ARRANGEMENTS WITH THE COMPANY

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the
Act and provided he has declared the nature and extent of s interest 1n
accordance with the requirements of the Act, a director who 1s 1n any way,
whether directly or indirectly, nterested in an existing or proposed
transaction or arrangement with the Company:

71 may be a party to, or otherwise interested in, any transaction or
arrangement with Company or in which the Company 1s otherwise
(directly or indirectly) interested,

7.2 shall be an eligible director for the purposes of any proposed
decision of the directors (or commttee of directors) in respect of
such contract or proposed contract in which he 1s interested;

7.3 shall be entitled to vote at a meeting of directors (or a commttee of
the directors) or participate 1n any unantmous decision, 1n respect of
such contract or proposed contract in which he is interested;

74 may act by himself or lus firm 1n a professional capacity for the
Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as if he were not a
director;
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76

may be a director or other officer of, or employed by, or party to a
transaction or arrangement with, or otherwise interested n, any
body corporate n which the Company 1s otherwise (directly or
indirectly) interested; and

shall not, save as he may otherwise agree, be accountable to the
Company for any benefit which he (or a person connected with him
(as defined 1n section 252 of the Act)) denves from any such
contract, transaction or arrangement or from any such office or
employment or from any interest 1n any such body corporate and no
such contract, transaction or arrangement shall be bable to be
avoided on the grounds of any such interest or benefit, nor shatl the
receipt of any such remuneration or other benefit constitute a
breach of s duty under section 176 of the Act

8 DIRECTORS’ CONFLICTS OF INTEREST

8.1

8.2

8.3

8.4

The directors may, 1n accordance with the requirements set out 1n
this article, authonse any matter or situation proposed to them by
any director which would, 1f not authonsed, involve a director
breaching his duty under section 175 of the Act to avoid conflicts of
interest (a “Conflict”)

Any authonsation under this article will be effective only 1f:

(a) the matter in question shall have been proposed by any
director for consideration at a meeting of directors 1in the
same way that any other matter may be proposed to the
directors under the provisions of these Articles or in such
other manner as the directors may determine;

(b) any requirement as to the quorum at the meeting of the
directors at which the matter is considered 1s met without
counting the director 1n question; and

(c) the matter was agreed to without his voting or would have
been agreed to 1f his vote had not been counted.

Any authorisation of a Conflict under this article may (whether at
the time of giving the authonsation or subsequently).

(a) extend to any actual or potential conflict of interest which
may reasonably be expected to anse out of the matter so
authorised,

(b) be subject to such terms and for such duration, or impose
such imits or conditions as the directors may determine; and

{c) be terrminated or vaned by the directors at any time (but this
will not affect anything done by the director prnor to such
termination or vanation in accordance with the terms of the
authonsation),

In authonsing a Conflict, the directors may decide (whether at the
time of giving the authonisation or subsequently) that if a director




8.5

8.6

87

has obtained any information through his involvement 1n the Conflict
otherwise than as a director of the Company and 1n respect of which
he owes a duty of confidentiality to another person, the director 1s
under no obligation to

(a) chisclose such information to the directors or to any director
or other officer or employee of the Company, or

(b) use or apply such information 1n performing his duties as a
director,

where to do so would amount to a breach of that confidence.

Where the directors authorise a Conflict they may {whether at the
time of giving the authornisation or subsequently) provide, without
hmitation, that the director

(@) 15 excluded from discussions (whether at meetings of
directors or otherwise) related to the Conflict,

(b) 15 not given any documents or other information relating to
the Conflict, and

(€) may or may not vote (or may or may not be counted 1n the
quorum) at any future meeting of directors in relation to any
resolution relating to the Conflict,

Where the directors authonse a Conflict

(a) the director will be obliged to conduct himself 1n accordance
with any terms imposed by the directors 1n relation to the
Conflict, and

(b) the director will not infrninge any duty he owes to the
Company by virtue of sections 171 to 177 of the Act provided
he acts in accordance with such terms, birmts and conditions
(if any) as the directors may impose In respect of its
authonisation,

A director 15 not required, by reason of being a director (or because
of the fiducary relationship established by reason of being a
director), to account to the Company for any remuneration, profit or
other benefit which he denves from or 1n connection with a
relationship 1nvolving a Conflict which has been authorised by the
directors or by the Company 1n general meeting {subject 1n each
case to any terms, lLimits or conditions attaching to that
authonsation) and no contract shall be hiable to be avoided on such
grounds.

RECORDS OF DECISIONS TO BE KEPT

Where decisions of the directors are taken by electromc means, such
decisions shall be recorded by the directors 1n permanent form, so that they
may be read with the naked eye
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11

12

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of
dwectors shall not be subject to any maximum but shall not be less than

one.

APPOINTMENT AND REMOVAL OF DIRECTORS

111

Any person who is willing to act as a director of the Company, and 1s
permitted by law to do so, may be appointed as a director of the
Company

(a) by ordinary resolution, or
(b) by a decision of the directors; or

(<) by wntten notice given to the Company by the Controlling
Shareholder

In any case where, as a result of death or bankruptcy, the Company
has no shareholders and no directors, the transmttee(s) of the last
shareholder to have died or to have had a bankruptcy order made
against him (as the case may be) have the right, by notice 1n wnting,
to appoint a natural person (including a transmittee who 1s a natural
person), who 15 willing to act and 15 permitted to do so, to be a
director

A person shall cease to be a director as soon as:
(a) any of the aircumstances set out 1n Model Article 18 apply; or

()] the Controlling Shareholder removes him from office by
wntten notice to the Company

APPOINTMENT AND REMOVAL OF ALTERNATE DIRECTORS

121

122

12.3

12 4

Any director {(other than an alternate director) may appoint any
person {whether or not a director) to be an alternate director.

In the absence of the appointing director, his alternate may exercise
the powers and carry out the responsibilitves of his appointor n
retation to the taking of directors’ decisions

Any appointment or removal of an alternate director shall be made
by notice in wnting to the Company signed by the appointor,
specifying the 1dentity of the alternate director and (in the case of
an appointment) contaimng a statement signed by the proposed
alternate that he 15 willing to act as the alternate director of the
appontor.

Except as otherwise provided in these Articles, alternate directors
{a) are deemed for all purposes to be directors;

{b) are hable for their own acts and omssions,
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15

() are subject to the same restnictions as their appointors, and

(d) are not deemed to be the agents of or for their appointors

125 A person whos an alternate director, but not a director-

(a) may be counted towards the quorum required for a directors’
meeting,

(b) may participate 1n decisions of the directors (but only 1f his
appointar 1s eligible to participate 1n relation to that decision
and does not himself participate).

12 6 On any decision of the directors, in addition to s own vote, a
director who 1s also an alternate director 1s entitled (in the absence

of his appointor and provided s appointor 1s eligible to vote) to a

separate vote on behalf of s appointor.

12 7 An alternate director’s appointment terminates

{a) when the appointor revokes the appointment by notice n
wnting to the Company,

(b) when an event occurs 1n relation to the alternate which, 1f 1t
occurred wn retation to s appointor, would result n the
termination of the appointor’s appointment as a director, or

() when the alternate director’s appointor ceases to be a
director of the Company.

SECRETARY

The directors may appoint any person who 1s willing to act as the secretary
for such term, at such remuneration and upon such conditions as they may
think fit and from time to time remove such person and, 1f the directors so
decide, appoint a replacement, 1n each case by a decision of the directors.

DECISION MAKING BY SHAREHOLDERS

POLL VOTES

14.1

A poll may be demanded at any general meeting by any qualifying
person (as defined 1n section 318 of the Act) present and entitled to
vote at the meeting.

14.2  Article 44(3) of the Model Articles shall be amended by the insertion
of the words “A demand so withdrawn shall not nvalidate the resuit
of a show of hands declared before the demand was made” as a new
paragraph at the end of that article

PROXIES

15.1  Article 45(1)(d) of the Model Articles shall be deleted and replaced

with the words “is delivered to the Company 1n accordance with the
Articles not less than 48 hours before the time appointed for holding
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15.2

the meeting or adjourned meeting at which the nght to vote 1s to be
exercised and 1n accordance with any nstructions contained n the
notice of the general meeting (or adjourned meeting) to which they
relate”

Article 45(1) of the Model Articles shall be amended by the insertion
of the words “and a proxy notice which 1s not delivered n such
manner shall be invalid” as a new paragraph at the end of that
article

SHARES

PARTLY PAID SHARES, LIENS AND FORFEITURE

16 1

16 2

16.3

16.4

16.5

it shall be permissible for the Company to 1ssue partly paid shares.

The Company shall have a first and paramount lien on all shares,
whether fully paid or not, standing registered 1n the name of any
person indebted or under Liability to the Company, whether he shall
be the sote registered holder of such shares or shall be one of two or
more joint holders, for all moneys presently payable by lhim or his
estate to the Company whether or not 1n respect of the shares n
question

Subject to the terms of allotment, the directors may make calls
upon the members in respect of any sum unpaid on their shares
(whether 1n respect of nominal value or premium) and each member
shall (subject to recewving at least fourteen clear days’ notice
specifying when and where payment 1s to be made) pay to the
company as required by the notice the amount called on his shares.
A person upon whom a call 1s made shall remain hable for calls made
upon him notwtithstanding the subsequent transfer of the shares n
respect whereof the call was made and all expenses that may have
been incurred by the Company by reason of such non-payment.

If a call remains unpaid after 1t has become due and payable the
directors may give to the person from whom 1t 1s due not less than
fourteen clear days’ notice requiring payment of the amount unpad
together with any interest which may have accrued. The notice
shall name the place where payment 15 to be made and shall state
that 1f the notice 15 not complied with the shares in respect of which
the call was made will be hable to be forfeited.

If the notice is not complied with any share 1n respect of which it
was given may, before the payment required by the notice has been
made, be forfeited by a resolution of the directors and the forfeiture
shall include all dividends or other moneys payable 1n respect of the
forfeited shares and not paid before the forfeiture

ALLOTMENT OF SHARES

17.1

The directors shall not have the power given by section 550 of the
Act to allot shares or to grant nghts to subscrnbe for or to convert
any securtty into shares
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17 2

17 3

17 4

17 5

17 6

The Company may, by ordinary resolution, authonse the directors to
exercise any power of the Company to allot shares in the Company
or to grant nghts to subscribe for or to convert any secunty into
shares 1n the Company.

In accordance with section 567(1) of the Act, sections 561 and 562 of
the Act shall not apply to an allotment of shares made by the
Company

Unless otherwise agreed by special resolution, 1If the Company
proposes to allot any shares, those shares shall not be atlotted to
any person unless the Company has first offered them to all
shareholders on the date of the offer on the same terms, and at the
same price, as those shares are being offered to other persons on a
parn passu and pro rata basis to the number of shares held by those
holders (as nearly as possible without 1nvolving fractions) The
offer

(a) shall be 1n wnting, and shall be open for acceptance for a
pernod of 15 business days from the date of the offer and
shall give details of the number and subscrniption pnce of the
relevant shares; and

(b) may stipulate that any shareholder who wishes to subscribe
for a number of shares 1n excess of the proportion to which
he 15 entitled shall, 1n his acceptance, state the number of
excess shares (“Excess Shares”) for which he wishes to
subscnbe.

Any shares not accepted by shareholders pursuant to the offer made
to them 1n accordance with article 17.4 shall be used for satisfying
any requests for Excess Shares made pursuant to article 17 4(b). If
there are 1nsufficient Excess Shares to satisfy such requests, the
Excess Shares shall be allotted to the apphicants pro rata to the
number of shares held by the applicants immediately before the
offer was made to shareholders 1n accordance with article 17.4 (as
nearly as possible without 1nvolving fractions or increasing the
number of Excess Shares allotted to any shareholder beyond that
applied for by him). After that allotment, any Excess Shares
remaiming shall be offered to any other person as the directors may
deterrmne, at the same price and on the same terms as the offer to
the shareholders.

No shares shall be allotted to any employee, director, prospective
employee or director unless such person has entered into a joint
election with the Company under section 431 of the Income Tax
(Earmings and Pensions) Act 2003.

ADMINISTRATIVE ARRANGEMENTS

MEANS OF COMMUNICATION TO BE USED

18.1

Any notice, document or other information shall be deemed served
on or delivered to the intended recipient:




(a)

if properly addressed and sent by prepaid United Kingdom
first class post to an address n the Umted Kingdom, 48 hours
after 1t was posted (or five business days after posting either
to an address outside the Umted Kingdom or from outside the
United Kingdom to an address within the United Kingdom, 1f
(in each case) sent by reputable international overnight
counter addressed to the intended recipient, provided that
delivery 1n at least five business days was guaranteed at the
time of sending and the sending party receives a confirmation
of delivery from the courier service provider),

1f properly addressed and delivered by hand, when 1t was
given ar left at the appropnate address;

if properly addressed and sent or supplied by electronic
means, two hours after the document or information was
sent or supplied; and

if sent or supplied by means of a website, when the matenal
15 first made available on the website or (if later) when the
recipient receives (or 15 deemed to have recewved) notice of
the fact that the matenal 1s available on the website.

For the purposes of this article, no account shall be taken of any
part of a day that 15 not a working day

18.2 In proving that any notice, document or other information was
properly addressed, 1t shall be sufficient to show that the notice,
document or other nformation was delivered to an address
perrmtted for the purpose by the Act

19 INDEMNITY

19 1 Subject to article 19.2, but without prejudice to any indemmty to
which a relevant officer 1s otherwise entitled:

(a)

each relevant officer shall be indemmfied out of the
Company’s assets against all costs, charges, losses, expenses
and hiabilties incurred by lim as a relevant officer:

(1) 1n the actual or purported execution and/or discharge
of his duties, or 1n relation to them; and

{n) in relation to the Company’s (or any associated
company’s) activities as trustee of an occupational
pension scheme (as defined n section 235(6) of the
Act,

including (in each case} any habibity incurred by him 1n
defending any <vil or cnminal proceedings, 1n which
Jjudgment ts given i s favour or in which he 1s acquitted or
the proceedings are otherwise disposed of without any
finding or admission of any matenal breach of duty on his
part or n connection with any application in which the court
grants him, 1n his capactty as a relevant officer, relhef from
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193

habibity for neghgence, default, breach of duty or breach of
trust 1 relation to the Company’s (or any associated
company’s) affairs, and

(b) the Company may provide any relevant officer with funds to
meet expenditure incurred or to be ncurred by him 1n
connection with any proceedings or apphcation referred to 1n
article 19.1(a) and otherwise may take any action to enable
any such relevant officer to avoid incurring such expenditure

This article does not authonse any ndemmty which would be
prohibited or rendered void by any provision of the Act or by any
other provision of law

In this article (and article 20)

(a) a “relevant officer” means any director or other officer or
former director or other officer of the Company or an
assoclated company (including a company which 1s a trustee
of an occupational pension scheme (as defined by section
235(6) of the Act), but excluding 1n each case any person
engaged by the Company (or associated company) as auditor
(whether or not he 15 also a director or ather officer), to the
extent he acts 1n his capacity as auditor); and

(b) companies are associated 1f one s a subsidiary of the other or
both are subsidianes of the same body corporate.

20 INSURANCE

20.1

20.2

The directors may decide to purchase and maintain insurance, at the
expense of the Company, for the benefit of any relevant officer in
respect of any relevant loss.

In this article:

(a) a “relevant officer” shall have the meamng given 1n article
19.3(a);

(b) a “relevant loss” means any loss or liability which has been
or may be incurred by a relevant officer in connection with
that relevant officer’s duties or powers n relation to the
Company, any associated company or any pension fund or
employees’ share scheme of the Company or associated
company; and

{c) compamies are associated if one 1s a subsidiary of the other or
both are subsidianes of the same body corporate.




