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THE COMPANIES ACT 1965

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF SERTIFICATION
WE HEREBY CERTIFY that thin orint
moorporntos alt alterations made *o
this company's wmemerandum

CARGAIN LIVITED A\SS"@?”‘“:"““" s Siliedd rosoiutions o
19 ledyec v wplianeo with the
reguiremeets of soctoon 18 ot
the companios Act 1988

1. The Company’'s name is "FARGAIN LIMITED".
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2, The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

(a) (i) To carry on all or any of the businesses of general merchants and
traders, importers and exporters, commission agents, cash and credit traders,
manufacturers’ agents and representatives, financial agents, advisers, managers and
administrators, hire purchase and general financiers, brokers and agents, manufacturers,
retailers, wholesalers, buyers, sellers, distributors and shippers of, and dealers in all
products, goods, wares. merchandise and produce of every description; to participate
in, undertake, perform and carry on all kinds of commercial, industrial, trading and
financial operations and enterprises and to carry an all or any of the businesses of
marketing and business consultants, advertising agents and contractors, insurance ' .
brokers and consultants, morigage brokers, warehousemen, raiiway, shipping and ol
forwarding agents, shippers, haulage and transport contractors, garage proprietors, e
operators, hirers and letters on hire of, and dealers in motor and other vehicles, crafl,
plant, machinery, tools and equipment of all kinds.
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(i} To carry on the business of an investment and holding company in all
s branches, and to acquire by purchase, lease, concession, grani, licence or
olherwise such businesses, options, rights, privileges, lands, buildings, leases,
underleases, stocks, shares, debentures, debenture stock, bonds, obligations, securities,
reversionary interests, annuities, policies of assurance and other property and rights
and interests in property as the Company shall deem fit and generally to hold, manage,
develop, lease, sell or dispose of the same; and to vary any of the investments of
the Company, to act as trustees of any deeds constituting or securing any debentures.
debenture stock or other securities or obligations; to establish, carry on, develop and
extend investments and holdings and to sell, dispose of or otherwise turn the same
to account, and to co-ordinate the policy and administration of any companies of which
this Company is & member or which are in any manner controlled by, or connected
with the Gompany.




b} T Cairy on any other yrage o businggs vhatever which €an in the
opinion of e Board of Directors be advantageeus#y carned on iy Connection
with or ancillary 1o any of he businegseg of the C@mpaﬁy.

) To Purchase ¢r by any Other meang aCquire apg fake optiops over
any Properiy whatever, and any lights pr privileges of any kind over o in rospeet
of any Property.

€ 7o acquira or Undertake the whole or any part of ihe business, goodwii,
and assets of any berson, firm, of Company carrying on or Proposing 1o carry
On any of the businesseg which the Company is authorised g carry on ang as
part of the Consideration for such acquisition o Underiake gz Of any of the
Kabilitieg of such Person, firm or COMpany, o o acquire an interest in,
amalgamatg with, or aenter into Partnership o into any arangement fqr sharing

the Property ang rights of the Company.

9 To invest and deal with the Moneys of the Company not fmmediately
required In sych manner as may from fime o time be determingg and to hglg
or atherwisg deal with any investmenis made,

{h) To lend and advanceg maney or give credit on any terms apg with or
without Securily to any person, firm or Company (Jncluding withouyt Prejudice 1o the
generality of the foregm’ng any holding Company, subsfdiary or feliow subsidiary
of, or any other Company associated in any way with, the Company), to enter intg
Juarantees, Contracts of indemnity angd Surelyshps of alt kinds, 1o receive Money
on deposit of loan Upon any terms, ang 0 secyre Or guaranteg in any mannar

d upon any terms ihg Payment of any sum of Money or the Periormange of
any obligation by any berson, firm of Company (incfudmg without Prejudice 1o the
3enerality of the foregoing any such holding Company, Subsidiary, Iollow Subsidiary
Or associateg Company as aroresaid).

{i} To borrow and raise money i a0y maaner and tg Secure the
fepayment of &1y money betrowed, raised or owing by Morigage, charge,




standard security, lien or other security upon the whole or any part of the
Campany's property or assels (whether present or future), jncluding its uncalled
capital, and also by a similar mortgage, charge, standard security, lien or security
to secure and guaraniee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

To draw, make, accep!, endorse, discount, negoliate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Pariiament, order, or
licence of the Department of Trade or other authority for enabling the Company
to carry any of its objects into effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem calculated
directly or indireclly to promote the Company's interests, and to oppose any
proceedings or applications which may seem calculated directly or indireclly to
prejudice the Company's interests.

(!) To enter into any arrangements with any government or authority
(supreme, municipal, lucal, or otherwise) that may seem conducive to the
altainment of the Company's objects or any of them, and to obtain from any
such government or authority any charers, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out, exercise,
and comply with any such charters, decress, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in any
part of the world.

{n) To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, ‘echnical, commercial and
other services and facilities of all kinds for any such company or companies and
to make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any husiness or operations of or
generally with respect to any such company or companies.

(0) To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of
the Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property
or business of the Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(s} To sell or otherwise dispose of the whole ot any part of the business
or property of the Company, either together or in portions, for such consideration
as the Company may think fit, and in particular for shares, debentures, or
securities of any company purchasing the same.




(q) T6 act as agents or brokers and ag frustees for any parsen, firm or
Company, and o underfake and perform sub-contracts,

{n To remunsrate any person, firm or company rendering services to the
Company either by cash paymens or by the allotment to kim or them of shares
or olher securities of the Campany crediled as paid up in full or in part or
otherwise as may be thought expedient.

{3} To pay all or any expenses incurred ip connection with the promeotion,
formation and incorporation of the Company, or to contract with any person, firm
Or company to pay the same, and to pay commissions to brokers ang athers for
underwriting, placing, selling, or guaranteeing the subscription of any shares or
other securilias of the Company.
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employed by, or who are serving or have served the Company, or any company
which is a subsidiary of the Company or the holding company aof the Company
or a feliow subsidiar; of the Company or the predecessorg { business of the

contributory) tor the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to sef up, establish, support and
maintain profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or feliow subsidiary
Sompany and to flend money to any such employees or to trustees on thoir
behalf to enabie any such purchase schemes {o be established or maintained,

(u) Subject to and in accordance with a due compliance with the provisions
of Sections 155 tg 158 (inclusive) of the Act (if and so far as such provisions
shall be applicable}, to give, whether directly or indrectly, any kind of financiaj
assistance (as defined in Section 152(1)(a) of the Act) for any such purpose as
is specified in Seclion 151(1) and/or Sectlion 151 {2) of e Act.

{v) To distribute among the Members of (he Company in kind any property
of the Company of whatever nature,

() To procure the Company to be registerad or récognised in any part of
the worid,

ly) To do all such other things as may be deemed incidental or conducive




AND gg that:
{1} of eCls sot fo any sub.clay € of this Clayse
shall restrict vVely consiry d b € widest ; terpretation shalf bg gven o eacp
Such gb t. an su S shafl ept where Context ¢ pressy

so lequires, po in any way limited” o Iestricteg by Ieference tg Or inferenicg from

any other object or objects Set forth such sub-clause, or hy referencea to or

inference from the terms of any other SUb-clausg of this C!ause. or by feference
i e nam otheCopny.

{2) None of the Sub-claygeg of this Clause and nopg of the objects
therein Specified Shall he deemeqg subsr‘diary or ancillary g ]
Specified I any ather Such sub—clause, and the Campany shall haye as full g
Power o 8xercise €ach ang 8vary gne of the Objects Specified each sub.
clause of this Clause as thoyugh Gach gygk sub-clayge Contained ¢he Objects of
8 separalg company.

{3) The word "company" in thig Clause, EXxcept where Used iy
Ieferenceg to the Company. shail hg deemead o incluge any pannership Or other
body of Persons, whether incorporated or unincorporaied and whother domigiled
in the Usiited Kingdom Or elsewherg,

4 In thig Clause the eXpression “the Act Meang the Companies
Act 1885, By S0 that any relerence n this Clause 1, any provision of the Act
shall pe deemeq o incluge a referance to any Statutory Modification Or re-
énactment of that Provision for the time being in force,
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PRELIMINARY

(b) in these Articles the 8Xpression "thg Act” means the Companjes Act
1885, but sg that any reference in these Ariglas to any Provision of the Act shail
be deemed o inciude 3 reference to any statutory maodification or re-enactment
of that provision for the time being in force,

ALLOTMENT OF SHARES
re comp
the Company is incorporateq shall be under the contro| of the Directors who may

(subject 1o Section 8g of the Act ang to Paragraph (d) below) allot, grant options
OVer or otherwise dispose of the same, to such Persons, on sych terms ang ip
it,

(b} Al shares whigh are not Comprised in the authorised share capital
with which the Company is incorporated and i i

issug shaj first be affered to the Members in Proportion ag hearly as may be
o the numper of the eXisting shares helq by them respectively unless the




them; such further offer shaj be made in fike lerms in the same manner ang
limited by a fike period as the ariginal offer. Any shares not accepted pursuant
0 such offer o further offer as aforesaid or pot Capable of being offered ag
aloresaid except by way of fractions and any shares refeased from the provisions
of this Article By any such Special Resolution as aforesaid shafl pe under the
confrol of the Directors, who may allot, grant Gplions over ¢r otherwise dispose
of the same 1o such persons, on such terms, and in Sucit manner as they think
fit, pravided that, in the case of shares not accepled as aforesaig, such shares
shall not be dispased of gn terms which are more favourable to the subscribers
therefor than the IBrMs on which they were offered to the Memhers, The
fc;regoig‘g provisions of this Paragraph (b) shait have effect subject to Section 80
of the Act.

(c) In accordance with Seclion 81(1} of the Acl, Sactions 89(1) and 90(1)
to (6) {inclusive) of the Act shalil not apply to the Company,

(d) The Directors are generally and unconditionally authorised for the
Purposes of Seciion 80 of the Act, to exercise any power of the Company to
aliot and grant rights to subscribe for of convert securities into shares of the
Company Up to the amount of the authorised share capitaf with which the

agreement so to dg made by the Company within that period, The authority
hereby given may at any time {subject to the said Section B0} be renewed,
fevoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

shares, whether fully paid ‘or not, standing registered in the name of any person
indebted or under liability to the Company, whether ha ghal| be the sole
registered halder thereof or shall pe one of two or more joint hoiders, for all
moneys presently payable by him or his estate o the Company. Clause 8 i

at the
words “and ali &xpenses that may have been incurred by the Company by reason
ol such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a Generaj Meeting shail he required to Specify the
general nature of the business to be transacted only in the case of special
business ang Clause 38 in Table A shall be modifieg accordingly,

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and aiso all that is transacied at an Annual General Meating,
with the exception of declaring a dividend, the Consideration of the accounts,
balance sheets, and the feports of the Directors angd Auditors, angd the
appaintment of and the fixing of the remuneration of, the Auditors,
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{b) Every nolice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to Members in
ragard lo their right to appoint proxies; and notices of and cther communications
reiating to any General Meeting which any Member is entitled to receive shall be

sent to the Directors and to the Auditors for the tirne being of the Company.

8. (a) Clause 40 in Table A shall be read and construed as if the words "at
the time when the Meeting proceeds to business" were added at the end of the
first sentence.

(b) If a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned to the same
day in the next week at the same time and place or fo such other day and at
such other time and place as the Directors may dotermine; and if at the
adjourned General Meeting a quorum is not present within half an hour from the
time appointed therefor such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. {(a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination
there shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum number of Directors shall be
one, a svle Director shall have authority 1o exercise all ihe powers and
discretions by Table A and by these Articles expressed to be vested in the
Directors generally, and Clause 89 in Table A shall be modified accordingly.

(c) The Directors shall not be required to retire Ly rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting unless
either:-

)] he is recommended by the Directors; or

{ii) not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, nofice executed by a Member
qualified to vote at the General Meeting has been given to the Company of the
intention to propose that person for appointment, together with notice executed by
that person of his willingness to be appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeling appoint any person wheo is willing to act to be a
Director, either to fill a vacancy or as an additional Direcior.

® The Directors may appoint a person who Is wiling to act to be a
Director. either to fill a vacancy or as an aJditional Director, provided that the
appoiitment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of




Directars and for the fime heing in force.
BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money
without hmit as to amount and upon such terms and in such manner as iney
think fit, and subject (in the case of any security converdible into shares) {o
Section 80 of the Act to grant any morigage, charge or slandard security over
its undertaking, property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as security
foi any debt, liability or obligation of the Company or of afy third party.

ALTERNATE DIRECTORS

g. (a) An alternate Director shal! not be entitted as such to receive any
remuneration fram the Company, save that he may be pezid by the Company
such part (if any) of the remuneration otherwise payable to his appoinior as such
appointor may by notice in writing to the Company from time to time direct, and
the first sentence of Clause 66 in Table A shall be modified accordingly.

()] A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director,
and an alternate Director shall be entitled at any meeting of the Directors or of
any commitiee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any} as a Director, but he shall count
as only one for the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason
of illness or injury of managing and administering his property and affairs, and
Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11.(a) The Directors may exercise the powers of the Gompany vonferrex by
Clause 3({t) of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason of the
exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRZCTORS

12.{(a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any kind
of interest whatsoever, and if he shall vote on any such resolution as aforesaid
his vote shall be counted; and in relation to any such resolution as aforesaid he
shall (whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Tabie A shall not apply to the Company.




INDEMNITY

13.(a)  Every Director or other officer of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or otherwise
in reiation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour
or in which he Is acquiited or in connection with any application under Section
144 or Section 727 of the Act in which relief is granted 0 him by the Court, and
no Director or other ofiicer shall be liable for any loss, damage or misfortune
which may happen to or ba incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Artisle shall only have effect
in so far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to thz Company.
TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it is
a fully pald share, and the first sentence of Clause 24 in Table A shall not apply
to the Company.




