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COMPANIES FORM No. 12

Statutory Deciarvation of compliance
with reguirements on applicazion e
for registration of a company .

Pursuant to section 12(3} of the Companies Act 19856

To the Registrar of Companies. .. - For official use
s ) — T

For official use

[ T e

Name of company

" " FARGAIN LIMITED

J’f »

Anthony Allen Brittain, smnmg on bphalf of JORDAN NOM[NEI:S (IOM) LIMITED

5th Floor,Victory House,.

o
I3 Prospe ct rhll,

Douglas, Isle of Man.

do solemnly and s:ncerely declare thati am 2 PG&WWMMT
[Eerson named as director or secretary of the company in the statement delivered to the registrar
under section 10(2}11 and that all the requirements of the above Act in respect of the regi Jation of the
above company and of matters precedent and incidental to it have bean complied with,

And I make this solemn declaration conscientiously believing the samie to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
3 Richmond Hul,

Declared at Decl\arant to sign below
Cliftan, :
Bristol 8.

the 25th " da'\} of NOVEMBER ‘ %M" ' »

One thouk\s\élr@\neﬂ’u‘ndred %c:”‘ EIGHTY SIX ﬂﬁ/ a/

before m -\ i

A Comm ssuonerf Oaths of Notary Publi¢ or Justice of
.he Peace, or Solicitbr having the powers conferred on a
Commissiner for Paths.

For official Use
New Companias Section

Presentor's name address asnd

refarence (if any): Post room
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION CF

FARGAIN LIMITED

1. The Company's name is "
pany ' FARGAIN LIMITED

2. The Company's registered officgé, is to be situated in England
and Wales. ~

'S

‘3. The Company's objects are:-

(&) (i) To carry on all or any of the businesses of general
merchants and traders, importers and exporiers, 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; 1o participate in, undertake, perform and’
carry on all kinds of commercial, industrial, trading and financia)
operations and enterprises and to carry on all or any of the
businesses of marketing and business consultants, advertising agents
and ‘contractors, insurance brokers and consultants, mortgage
trokers, warehousemen, railway, shipping and forwarding agents,

shippers, haulage and transport contractors, garage proprietors,
operators, hirers and letters on hire of, and dealers in motor and
other vehicles, craft, plant, machinery, tools and equipment of il
kinds. ‘,’;"

(ii) To carry on the business of an investment and
holding company in all its branches, and to scquire by purchase,
leuse, concession, grant, licence or otherwise such businesses,
options, rights, privileges, lands, buildings, leases, underleises,
stocks, shares, debentures, debenture stock, bonds, :;uiigat-’ions,
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, dewvelop,
lease, sell or dispose of the same; and to wvary any #f 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
investmants 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 a8 member or which are in
any manner controlled by, or connected with the Company.
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(b) To carry on any other trade or business whatever which’
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(c) To purchase or by any other mezns acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
dlinvention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire,

(¢) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or cormpany
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, Or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,

. and to hold and retain, or sell, mocrtgage and deal with any shares,

debentures, debenture stock or securities so received.

(fY To improve, manage, construct, repair, develop,
exchange, let on [ease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company. &

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms
and with or without security to any person, firm or company
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or joan upon any terms, and to secure or
guarantee in any Mmanner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (including without prejudice to the generality of the
foregoing any such hotding company, subsidiary, fellow subsidiary
or associated company as aforesaid).



(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whoie or
any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on It.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue chegues, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
transferable instruments.

1

(k) To apply for, promote, and cbtain any Act of Parliament,
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 indirectly to
promote the Company's interestis, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or’

authority {(supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which tha Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, 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 debeantures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(r) " To contrel, manage, finance, subsidise, co-prdinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,

administrative, technical, 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 business
or operations of or generally with respect to any such company or
companies.

(o) 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 acguire ali or
any part of the shares or securities of any such company as
aforesaid,



(p) To sell or otherwise dispose of the whole or 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) To act as agents or brokers and as trustees for any

person, firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services tn the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorperation of the Company, or 1o
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(1) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions, .
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been 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 of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; 1o make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set 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 fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes 1o be established
or maintained.

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

(v) To distribute among the Members of the Company in Kind
any property of the Company of whatever nature.
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(w) To procure the Company to be registered or recognised in
any part of the worid.

(x) To do al! ar any of the things or matters aforesaid in any
part of the world and either as principais, agents, contractors or
otherwise, and by or through agents, brokers, sub=contractors or
otherwise and either alone or in conjunction with others.

{(y) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

AND so that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and nene of such
objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-~clause, or by reference
to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the
Company.

(2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this Clause as
though each such sub-clause contained the objects of a separate

Company.

(3) The word "Company" in this Clause, except where
used in reference to the Company, shall be deemed to inciude any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or

elsewhere.

(4) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any.reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time

being in force.
4. The liability of the Members is limited.

5. The Company's share capital is £100 divided into 100 shares of
£1 each.



We, the subscribers to this Memorandum of Association, wish to be
formed into a Company pursuant to this Memorandum; and we agree
to take the number of shares shown opposite our respective names.

Number of
shares taken

~Names and Addresses of Subscribers by each

Subscriber

'].‘ For énd on behalf of

Jordan & Sons (Isle of Man) Limite
whose registered office is situate at

5th Fioor, Victory House,
Prospect Hill,
Dougias, lIsle ff’f Man.

!

i

0
S

fand — - . m._—-—-———— -

=y -

2.  For and on behalf of

Jordan Nominees (IOM) Limited
whose registered office is situate at

S5th Floor, Victory House,
Prospect Hill, .
Douglas, Isle of Man.

oo

Tetal shares taken - Two

Dated 25.11.86

Witness to the above Signatures,

Catherine Ann Hevyes,
"Wynton",
Westmoreland Road,
Douglas,

isle of Man.
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THE COMPANIES ACT 1985

2081427

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

FARGAIN LIMITED

PRELIMINARY

1. (&) The Regulations contained in Table 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 being hereinafter cailed "Table A") shall apply to the Company
save In so far as they are excluded or varied hereby and such
Regulations (save " as so excludeéd or wvaried) and the Articles
hereinafter contained shall be tp.efregulations of the Company.

W .

(b) In these Articles ‘the expression “the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutor‘y modification or re-enactment of that provision for the
time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject to Section 80 of the Act and to
paragraph (d) below) aliot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within whlch the offer,
if not accepted, will be deemed to be declined. After the expiration
of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
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accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any such
Spec:al Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1)
and 90(1) to (B) (inclusive) of the Act shall not apply to the
Company. .

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to: allot and grant rights to subscribe for or convert
securities into shares of the Company up to. the amount of the
authorised share capital with .which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any ‘time (subject to the
said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting. ’

S5HARES

3. The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof

or shall be one of two or more joint holders, for all moneys

presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment®.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a Genesral Meeting shall be required to
specify the general nature of the business to be transacted only in
the case of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special ihat is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.
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(b) Every notice convenin ;
. L 9 a General Meeting shali ¢
!mth thfe provisions of.Section 372(3) of the Actg as an; gﬁtf)r:;
information to Members in regard to their right to appoint proxies;
and notices of and other Lommunications relating to any General

(c) No general meetings of the Company shall bc held in the

‘United Kingdom, and any such meeting which the Company may

purport so to hold and the proceedings thereat shall be void and of
no effect. Clause 37 in Table A shall be read and construed as if
the last sentence were omitted therefrom, "

6. (a) Clause ‘40 in Tabie A shall be read and construed as if the
words %at the time when the Meeting proceeds to business" were

‘added al 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 to such other day and at such other time and place as the
Directors may determine; 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 sha!l be dissolved.

(¢) Clause 41 in Table A shall not apply to the Company.

7. (8) Clause 56 in T‘abf”e ‘A shall be read and construed as if the
words "(whether in the United Kingdom or elsewhere)" were omifcted

therefrom.

(b) Clause 62 in Table A shall be read and construed as if the
words "within the United Kingdom" were omitted therefrom.

APPOINTMENT OF DIRECTORS

8. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimqm numbe:r respective}y of.
the Directors may be determined from time' to t|me. by Ord:nar:y
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 nnei.
Whensoever the minimum number of the Directors shall be one, a 5°§
Rirector shall have authority to exercise all the powers a{nd
discretions by Table A and by these Articles expressed to t?ehvis ge
in the Directors generaliy, and Clause 89 in Table A -sha

modified accordingly.

i ired to retire by rotation
The Directors shall not 'be require ]
and ((Ztlza)usesh 73 to 80 (inclusive) in Table A shall not apply to the

Company,
(d) Mo person who is resident in the United Kingdom for the
purposes of taxation may be appointed a Director.



(e) No person shall

X be appoi i . ,
Mesting unless either:- Ppointed a Director at any General

(i) he is recommended by the Directors; or

(ii) not less than fourteen no i i

) r more than thirty-five elear
days before the date appointed for the General Meeting, nntice
executed by a Member qualified to vote at the General Meeting has
been given to the Company of the intention to propose that person

fqr_appointment, together with notice executed by that person of his
willinghess to be appointed.

(f) Subject to paragraphs (d) and (e) above, the Company
may by Ordinary Resolution in General Meeting appoint any person

who is willing o act to be a Director, either to fill a vacancy or as
an additional Director. :

(g) Subject to paragraph (d) above, the Directors may appoint
a person who is willing to act tc be a Director, either to fill a
vacancy or as an additional Director, provided that the appointment
does not cause the .number of Directors to exceed any number
determined in accordance with paragraph (b) above as the maximum
number of Directors and for the time being in 'force.

BORROWING POWERS,'

8. The Directors may exercise all the powers of the Company' to

‘borrow money without 1imit as to amount and upon such terms and in

such manner as they think fit, and subject (in the case of any
security convertible into shares) .to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertzking,
property and uncalled capital, or any part therzof, 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. :

ALTERNATE DIRECTCRS

10. (a) No person who is resident in the United Kingdom for the
purposes of taxation may be appointed an aligrnate, Director.
Clause 65 in Table A shall be modified accordingly.

(b) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payzhle to his appointor 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.

(c) & Director, or any such other person as Is mentioned in
Cizuse 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be gntntled at
any meeting of the Directors or of any committee o_f the I_Da‘rectorsh'go
one vote for every Director whom he represents in addition to f:s
own vote (if any) as a Director, but he shal[ count as only one for
the purpose of determining whether a quorum is present,

(d) Clause 66 in Table A shall be read and construed as if the
last sentence were omitted therefrom.



POWERE OF DIRECTORS

9. The powers of the Directors under Clauses 71 72 i
Table A to appoint an agent of the Company or to dlleg?tg a:\zy g}
their powers shall not be exercised so as to authorise the agent or
commitiee or person or persoens to whom such delegation has been
‘mad_e.to make or carry out in any part of the United Kingdom any
decision or act relating to the control or management of the Company

_ and .in' any sm_:h appointment or delegation there shall be an express
‘provision to this effect.

DISQUALIFICATION OF DIRECTORS

:12. The onffice of a Director shall be wvacated if he becomes
mca_pe]ble by reason of illness or injury of managing and
administering his property and affairs or if he at any time becomes
resident in the United Kingdom for the purposes of taxation, and
Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

13. (a) The Directors may exercise the powers of the Company
conferred 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 reascn of the exercise of any such powers.

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

14. (a) No meetings of “the Directors or of any committee thereof
shal' be held in, and none of the functions of the Board of Directors
pertaining to the management and control of the Company shall be
exercised or exercisable in, the United Kingdom. Clause 88 in
+able A shall be modified accordingly and shall also be read and
construed as if the third sentence were omitted therefrom

(b) A Director may vote, at any meeting of the DiI“EFtOI‘S or of
any committee of the Directors, on any resoiution,_ notw_lthstandmg
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 12 any such resolution as afolresaud he shall
(whether or not he shall vote on the same) be taken into account in
calculating the gquorum present at the meeting.

(c) Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company.

NOTICES

15. (a)' A notice may be given by !:he Company to any Member or
to any persons entitied to a share in consequence <_af the debt or
bankruptcy of a Member by post or by telegraph;c or telex or
facsimile communication. Clauses 112 and 116 in Table A shall be

modified accordingly.

(b) Clause 112 in Table A shall be read and constrited as if
the last sentence were omitted therefrom.
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) (c) A notice given by post shall be deemed to be given at the
expiration of 96 hours after the envelope containing It was posted
and a notice given by telegraphic or telex or facsimile communication
shall be deemed to be given &t the expiration of 24 thours after

despatch of the communication. Clause 115 in Table shall be
modified accordingly.

fd) Cl‘apsg 116 in Table A shall be read and construed as if
the words “within the United Kingdom" were omitted therefrom.

iINDEMNITY

16. (a) Every Director or other officer of the Company shall be
indemnified out of the asseis 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 relation 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 acquitted or in connection with any application urnder
. Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen io or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Article shail only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(:f:f) Clau\s\F 118 in Table A shall not apply to the Company.
f .

/
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17. t\\:?I‘_h_e,,//'DirL*'éiE‘tor,‘i may,\in\ theiy/ absolute discretion and without
assigning anv .rezson therefor;decline to register the. transfer of a
share, whether or not It is & fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.
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Names and Addresses of Subscribers

S )
/

Jordan & Sghs (lsle of Man) Limited
whose registered office is situate at

1. For and oyéatf of

5th Floor, ,VLg:tory House,
: Prospect Hill,
" Douglas, Isle of Man.

o . —_ V%-—’—"‘“" -

2. For and on behalf of

Jordan Nominees (tOM) Lsm!ted
whose r‘egnstered office is situate at

5th Floor, Victory House,
Prospect Hill, ,
Douglas, lsle of Man. -

1 i

7/

‘Dated 551186

Witness to the above Signatures,

" Catherine Ann Heyes,

"Wynton",
Westmoreland Road,
Douglas,

fsle of Man.



COMPANIES FORM No. 10

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

ml? do not Pursunnt to zection 10 of the Companies Act 1985
n

this megin

To the Registrar of Companies
. Maace compdota

! For officiat use
taqibly, proforedily
i bleck typa, or

Bold block Jottaring ‘ 2 e 8 i g 2;?
Name of company

» u-.fun full name ﬁ . FARGAIN LIMITED 4"'1
of company i -
{ i

. g
The intended situation of the registered office of the company on incorporetion is as statad balow

%7 Jordan House
2 Brunswick Place
H Fa London
B - » I Postcode! N1 GEE

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address below

E Jordan & Sons Limited i
i 20 Clothier Road E
Brislington
Bristol { Postcode| BS4 5P5

Number of continuation sheets attached (see note 1)

FeitomOPMEONY  Pragentor’s name address and For official Use

JO«I‘ da'ns reference (if any): Gensral Saction Post ronm

ZOMCAN § 10N LENTID
JORHDAM WOUSE
e
liuﬁm 0t HIXX
TELER 28900
wnr -
L

o oo ol t]
AT -

Page 1



DIRECTOR

The nama(s) and particulars of the parson who Is, or the persons'who are; 10 be the first director or

Plaase do not
directors of the company (note 2} are as follows: ya write in
i this margin
I Name (note 2} SUSAN MARY ALLEN Business occupation
COMPANY DIRECTOR
Pravious nama(s) {note 3} Mationality
Address (noted) c/0 31 HIGH STREET BRITIGH
l PORT ST MARY Date of birth (where applicable)
ISLE OF MANI Postcode {note 6)

Cther directorships ¥ NONE t :!'\!at;:lrﬂculan
: othar
directorshigs
e hald or previousty
heid (sst nota 6)
if this space Is
insufficlontuzea
continustion shegt

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

Signature - - : K 5 Date  20-11.86

KR i

SECRETARY

The nama(s) and particulars of the person who is, or the persons who are,to be the first secretary, of join  Pleso do not
sacretarias, of the company are as follows: write in

§ Name (notes 3 & 7) "JORDAN NOMINEES (IOM) LIMITED
: o ‘

this margin

Pravious nama(s) (note 3) NONE
4 Addrass (notes 4 & 7}

5th Floar, Victory House,
Prospect Hill,

Douglas,isle of Man. Postcode

| consent to act as secretary of the company named on page 1
For and on h?brfx/ of JORDAN NOMINEES (IOM) LIMITED

Signature

Dato 25.11.86

N4~

Signature of agent on behalf of subsribers Date

25.11.86




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2081427

| hereby certify that

FARGAIN LIMITED

is this day incorporatedflunder 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

8TH DECEMBER 1986

L]

IV L7 DO

JALALLLOTT

an authorised cfficer

RNV N
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» THE COMPANIES ACT 1985

Company Number e ZOBLAZT v

SPECIAL RESOLUTION OF

FARGAIN LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause 1s embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:

That the Regulations set forth in the printed document attached
to this Resolution (and for the purposes of identification marked
with an "A") be and the same are hereby approved and adopted
as the Articles of Association of the Company in substitution for
and to the exclusion of ali the existing Articles.

Dated this 7th day of Novembex 198 a .
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IHE COMPANIES ACT 1985

PRIVATL COMPANY LIMITED 8Y SHARES

ARTICLES OF ASSOCIATION OF

O EEE 1~ Lww = i

PRELIMINARY

i, {a) The Regulations contained in Table 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 being hereinafter calied "Table A%) shall apply to the Company
save in so far as they are excluded or wvaried hereby and such
Regulations {save as so excluded or varied) and the Articles
hereinafter contained shall be the regulations of the Company.

(b) In 1thees Articles the expression "the Act*® means the
Companies Act (985, Lut so thal any reference in these Articles to
any provisiols of the Act shall be deemed to include a reference Lo
any statutory modification or re-enactment of that provision for the
lime being in force.

ALLOTMENT OF SHARES

2. (a) All shares shall f(irst be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resofution otherwise direct. The offer shall be
made by nolice specifying the number of shares offered, and limiting
a period (no! being less than fourteen days) within which the offer,
tf not acceptled, will be deemed (o be declined. After the expiration
of thal period, those shares so deemed (o be declined shatl be
offered in the proportion aloresaid Lo the persons who have, within
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the sawd period, accepted all the shares offered to then; SuCh
turthere ofter shall be made in tike terms i the same manner and
Inuited by a dike period as the original of(er. Any shares not
Acaeplad pursuant 1o such offer or further offer as aforesaid or nol
capable of being offered as aforesaid exeept by way of {ractions and
any shares celeased (rom the peovisions of this Article by any such
Speacial Resolution as aloresaid  shall be  under the control of the
Hirectors,  wha may allot, grant optiong over ar othanwise dispose af
the same o such persons, on such lerms, mud in such manner as
they think it, provided that, in the case of shares aot accepled as
aforesaid, such shares shall nrot Do disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing praovisions of this
paragraph (a) shall have elfect subjecl to Section 80 of the Act.

(b) In accordance with Section 91(1) of the Act Seclions 89(1)
and 90(1} to (6] (inclusive) of the Act shall not apply 1o the
Company.

(c) The Directors are generzlly and unconditionally authorised
for the purposes of Seclion 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into-shares of the Company up to the amount of the share
capital of the Company authorised but unissued at the date of
adoption of these Articles at any time or times during the period of
five years from the date of adoptlion and the Directors may, after
that period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authorily hereby given may at
any time (subject to the said Section 80} be renewed, revoked or
varied by Ordinary Resoiution of the Company in General Meeting.

SHARES

3.  The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares., and the Company shafl also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebled or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of (wo or more joint holders, for all MmonNneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modiflied accordingly.

4. The liability of any Member in defaull in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 of Table A of the words “and all expenses that may have
been incurred by the Company by reason of such non-payment® .
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GENERAL MEETINGS AND RESCLUTIONS

5. {a} A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted oniy in
the case of special business and Clause 38 in Tapble A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeling, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Direclors and Auditors, and the appeintmen( of, and the Tixing
of the remuneration of, the Auditors,

(b) Ewvery notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint proxies;
and aqotices of and other communications relating to any General
veeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Campany.

6. {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 appeointed 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 te such other day and at such other time and place as the,
Directors may determine; 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 dissoived.

(¢) <Clause 41 in Table A shali not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apptly 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 the Directors shall be one, a sole
Director shall have authority to eXercise alt the powers and
discretions by Table A and by these Articles expressed Lo be vested
in the Directors gencraily, and Clause 839 in Table A shall be
modiflied accordingly.

{c} The Directors shall nol be required o retire Dy rolalion
and Clauses 73 to 80 (inclusive) i Table A shall not apply Lo the
Company,



(d) Mo person shall be appointed a Director al any General
Meeling unless either: -

{iy Qe is recommended by the Directors; or

(ii} not less (han fourteen 'nor mare than theety-five clear
days before the dale appointed for the General tdeeting, nolice
executed by a Member qualified o vole at the General Meeling has
been given lo the Company af the intention to propose Lthal person
for appointment, together with notice executed by that pesrson of his
willingness Lo be appointaed.

(e) Subject to paragraph (d} above, the Company may by
Ordinary Resolution in General Meetling appoint any person who is
willing to act to be a Director, either lo (! a wvacancy or as an
additional Director.

(f} The Directors may appoint a person who is wiiling to act
t0 be a Director, either to fill a wvacancy -or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number . Directors and for
the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company tlo
borrow money without fimit as to amount and upon such terms and in
such manner as they think {it, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge.or standard security over its undertaking,
property ard 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
af any third party.

ALTERNATE DIRECTORS

9.  (a) An alternate Director shall not be entitled as such Lo
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor 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 sccordingly.

(b) A Director, or any such other person as is mentioned n
Clause G5 in Table A, may acl as an allernale Qirector Lo represent
more than one DRireclor, and an alternate Direclor shall b entitled at
any meeting of the Directors or of any commitlee of the Directors Lo
one vole for every Director whom he represents i addition o lus
own vote (if any) as a3 Director, bul fie shall ¢ount as only one o
the purpose of determining whether a quUOrum 1y present,




DISQUALIFICATION Of DIRECTORS

0. The office of a Director shall be wvacated if he becomes
incapsble by reason of illness or injury of managing and
administering Nhis properiy and affairs, and Clause 81 in Table A
shall be modified accordimngly.

GRATUITIES AND PENSIONS

11. (a) The Direclors may exercise Lhe powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
Company and shall be entitled to retain any benefils received by
them or any of them by reason of the exercise of any such powers. -

(b) Clause 87 in Table A shall not appiy to tlhe Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Dirsctor 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 vole shall be
counted; and in relation to any such resolution as aforesaid he shall
(whether or not he shail vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Tatle A shall not apply to
the Company,

INDEMNITY

13. (a) Every Direcltor or other officer of the Company shall be
indemniflied out of the assets of the Company against all losses or
liabitities which he may sustain or incur in or about the execution of
the duties of his office or olherwise in relation thareto, 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 fie is acquilled or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted lo
nim by the Court, and no Direcler or other officer shall be liable for
any loss, damage or misfortune which may happen o or be incurred
by the Company in the execution of the duties of his office or in
relation thereto But this Article shall only have effect in so far as
(s provisions ore nol avoided by Section 310 of the At

(L) Clause 118 10 Table A shall not dppty o the Comnany

J85/2




TRHANSFER OF SHARES

¥4, The Directors may, in their absolute discrelion and withoul
assigning any reason therefor, decline lo register the transfer of a
$hare, whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.

b o
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THE COMPANIES ACT 1985

Company Number 2SR W2

SPECIAL RESQLUTION

of =RGrAitas =AY T

We, the undersigned Jordan & Sons (Isle of Man) Limited and Jordan ‘
Nominees (IOM) Limited, being all the Members for the time being of
the above-named Company entitied to receive notice of and to attend
and vote at General Meetings HEREBY PASS the following resolution
as a Special Resolution and agree that the said resolution shall,
for all purposes be as valid and effective as if the same had been
passed at a General Meeting of the Companv duly convened and
held.

1t i5 resolved:

That the Regulations set forth in the printed document attached to
this Resolution and for the purposes of identification marked "X", be
approved and adopted as the Articles of Association of the Company,
in substitution for, and to the exclusion of, all the existing Articles
: thereof,

Dated this S\~ day Of =Pewneseiy {98y

[}
[}

Signed .......... RSN AN, \

For and on beh I of Jordan ons {lsle of Man) Limited

N TPANIES HOUSE
L A Ut cmgfﬁB\%‘)

..

For and on .I;eh of Jordan Nominees [IOM) Limited




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

It

ARTIJCLES OF ASSOCIATION OF

2

PRELIMINARY

1. (a) The Regulations contained in Table 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 being hereinafter .called "Table A") shall apply to the Company
- save in so far as they are excluded or wvaried hereby and such
Regulations (save as so excluded or wvaried) and the Articles _
hereinafter contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act" means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the ‘Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the
time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is: incorporated shall be under the control of
the Directors wlio may (subject to Section 80 of the Act and to
paragraph (d) below) allot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the -
Directors propose to issue shall first be offered to the Members in
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proportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The offer shail be
made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer,
if nol accepted, will be deemed to be declined. After the expiration
of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members., The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act Sections 89(1)
and 80(1) to (B) (inclusive) of the Act shall not apply to the
Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any

_ shares or grant any such rights under this authority in pursuance

of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the
said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall aisc have a first and
paramount lien on ail shares, whether fully paid or not, standing
registered in the name of any person indesbted or under liability to
the Company, whether he shall be the sole registered holder thercof
or shall be one of two or more joint holders, for alf moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall
be increased by the addition alL the end of the firsl senience of
Clause 18 in Table A of the words "and all expenses Lhal may have
been incurred by the Company by reason of such non-payment",
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GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in
the case of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice cnnvening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications refating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

6. (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) 1f 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 to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a
queorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

(¢) Clause 471 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (@) 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 the Directors shall be one, a sole
Director shall have authority to exercise all the 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 Direclors shall not be required to retire by rotation
and Clauses 73 o 80 (inclusive) in Table A shall not apply to the
Company.
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(d) No person shall be appointed a Director at any General
Meeting unless either:-

(i} he is recommended by the Directors; or

(it) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting, notice
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 Meeting appoint any person who is
willing to act to be a Director, either to fill a vacancy or as an
additional Director.

(f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a wvacancy or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to.
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard 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 for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

9. (a) An aiternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor 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.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director Lo represent
more Lhan one Director, and an alternate Director shall be entitied at
any meeling of the Directors or of any commitiee of the Directors to
one vote for every Director whom he represents in addition to his
own wvole (if any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum is present.
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DISQUALIFICATION OF DIRECTORS

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

GRATUITIES AND PENSIONS

1. (a) The Directors may exercise the powers of the Company
conferred 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 DIRECTORS

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 wvote 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
calcutating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table 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 relation thereto, including
any liability incurred by him in defending any proceedings, whether
civit or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which refief is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Article 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 the Company.




x " [ L

TRANSFER OF SHARES

e 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 paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.

Jg85/2
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| THE COMPANIES AGT 1985
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' PRIVATE COMPANY LIMITED BY SHARES

!

i

?iMEMOFlANDUM OF ASSOCIATION OF CERTIFICATION
| WE HEREBY CERTIFY that this prinl

incorporates all alterations made to
this company’s mamorandum

"EARGAIN LIMITED o ASSOGfB“qn by filled resolutions and
. Is lodged in complance with tha
L requirements of section 18 of

the companies Act 1985
1. The Company's name is "FARGAIN LIMITED". -

2. The Company's registered office is to be situated in England and Wales.

P
i

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,
ratailers, wholesalers, buyers, sellers, distributors and shippers of, and dealers in all
products, goods, wares, merchandise and produce of every description; to participate
in, ‘undertake, pesform and carry on al| kinds of commercial, industrial, trading and
financial operations and enterprises and ta cany on all or any of the businesses of

.marketing and business consultants, adverlising agents and contraclors, insurance
' brokers and consultants, mortgage brokers, warehousemen, railway, shipping and
furwarding agents, shippers, haulage and transport contractors, garage proprietors,
nperators, hirers and letters on hire of, and dealers in motor and other vehicles, craft,
plant, machinery, tools and equipment of all kinds. )

(ii} To carry on the business of an investment and holding company in &ll
ils branches, and to acquire by purchase, lease, concession, grant, licence or
otherwise 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 shali‘deern fit and generally to hold, manage,

develop, ledse, sell or dispose of the =-.me; and to vary any of the investments of

f the Company, to act as trustees of any wseds constituting or securing any debentures.
- debenture stock or other securities or ooligations; 0 establish, carry on, develop and
oxiend investments and holdings and to sell, dispose of or otherwise turn the same

10 account, and to co-ordinate the policy and adminisiration of any companies of which

" this Company is a member or which are in any manner controlled by, or connected

s« with the Gompany.




() To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the Company.

(c) To purchase or by any other means acquire and take options over
v property whatever, and any rights or privileges of any kind over or in respect
“¢ 3Ny property.

(d) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or eisewhers any patents,
patent rights, brevets d'invention, licences, secret processes, irade marks,
designs, protections and concessions and to disclaim, alter, madify, use and turn
to account and to manufacture under or grant licencas or privileges in respect
of the same, and to expend money In experimenting upon, testing and improving
any patents, inventions or rights which the Company may acquire or propose to
acquire,

(e) To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry
on aiy of the businesses which the Company is authorised to carry on and as
part of the consideration for such acquisition to undertake all or any of the
liabitites of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement for sharing
profits, or lor co-operation, or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any shares, debentures, debenture stock
or securities that may be agreed upon, and to hold and retain, or sell, mortgage
and deal with, any shares, debentures, debenture stock or securities so received.

{H To improve, manage, construct, repair, develop, exchange, let on lease
or atherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part
of the property and rights of the Company.

{(9) To invest and dsal with the moneys of the Company not immediately
required in such manner as may from fima to time be determined and to hold
or otherwise -‘eal wiliv any investmenis made.

(n) To lend and advance money or give credil on any terms and with or
without security to any person, firm or company (including without prejudice to the
generalily of the foregoing any holding company, subsidiary or feliow subsidiary
of, or any other company associated in any way with, the Company), to enter into
grarantees, contracts of Indemnity and suretyships of all kinds, to receive monsy
on deposit or loan upon any terms, and 1o secure or guarantee in any manner
and upon any terms the payment of any sum of money or the performance of
any obligation by any person, firm or company (Including withcut prejudice to the
generality of the foregoing any such holding company, subr.idiary, fellow subsidiary
or associated company as aforesaid).

i

{i) To botrow and raise money in any manner and to secure the
repayment of any monsy borrowed, raised or owing by mortgage, charge,




standard security, lien or other security upon the whole or any part of the
Company's properly or assets (whether present or future), including its uncalled
capital, and also by a similar mortgage, charge, standard security, lien or securlty
to secure and guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it

To draw, make, accept, endorsz, discount, negotiate, execute and issue
cheques, hills 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 Parliament, order, or
ficence 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 indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company's interestis.

)] To enler into any arrangements with any government or authority
(supreme, r.unicipal, local, or otherwise) that may seem conducive to the
attainment of the Company's cbjects or any of them, and to obtain from any
such government or authority any charlers, decrees, rights, privileges or
concessions which the Compariy may think desirable and to carry out, exercise,
and comply with any such charters, decrees, righis, privileges, and concessions.

(m) To suhscribe 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 anv 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, technical, commercial and
other services and facilities of ali 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 business or operations of or
generally with respect to any such company or companies.

(o) 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 fiabilities 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.

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



(q) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-confracts.

(r) To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of shares
or other securities of the Company cradited as paid up in full or in part or
otherwise as may be thought expedient.

(s) To pay all or any expenses incurred in connection with the promotion,
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 and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares or
other securilies of the Company.

(t} To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may te f tho
benefit of the Company or its Directors or smpioyees, or may be oomng.iti
with any town or place where the Company carrigs on business; to give or awa:d
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, faciliies and services for
any persons who are or have been Directors of, or who are or have been
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 of the Company
or a fellow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of such persons;
to make payments towards insurance; and to set up, establish, support and
maintain superannuation and other funds or schemes (whether contributory or non-
contributory) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set 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 fellow subsidiary
company and to lend money to any such employees or to trustees on their
behalf to enable any such purchase schemes to be established or maintained.

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

{v} To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

(w)  To procure the Company to be registered or recognised in any part of
the weorid.

{x) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction
with others.

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



to the attainment of the Company's objects or ary of ihem.
AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to each
such object, and none of such objects shall, except where the context expressly
so requires, be in any way limited or restricted by reference to or inference from
any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Clause, or by reference
to or inference from the name of the Company.

{2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-ciause, and the Company shall have as full a
power to exercise each and every one of the objects specified in each sub-
clause of this Clause as though each such sub-clause contained the objects of
a separate company.

(3) The word "company" in this Clause, except where used in
reference to the Company, shall be deemed to include any partnership or other
body of persons, whether incorporated or unincorporated and whether domiciled
in the United Kingdom or elsewhere,

(4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause fo any provision of the Act
shall be deemed to include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

4, The fiability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares
of £1 each.




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOGIATION OF CERTIFICATION
Al S Tt S St A )

WE HEREBY CERTIFY that this print
Incorporates all alterations made to
this companv s Artjoles of Assoc'ation
by filled resoiutions and Is lodged n
compitance with the requirements of
section 18 of the compames Act 1985

FARGAIN LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table 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 being hereinafter cafled "Table A"}
shall apply to the Company save in so far as they are excluded or varied hereby.
_ and such Regulations (save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations ot ithe Company.

(b) In these Articles the expression "the Act” means the GCompanies Act
1985, but so that any reference in these Articles to any provision of the Act shall
be deemed to include a reference to any statutory modification or re-enactment
of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorized shars capital with which
the Company is incorporated shall be under the control of the Directors who may
(subject to Section 80 of the Act and to paragraph (d) below) allot, grant options
over or otherwise dispose of the same, to such persons, on such terms and in
such manner as they think fit.

(b) Al shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by them respectively unless the
Company in General Meeting shall by Special Resolution otherwise direct. The
offer shall be made by notice specilying the number of shares offered, and
limiting a period (not being less than fourteen days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to
the persons who have, within the said period, accepted all the shares offered to




them: such further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not accepted pursuant
to such offer or further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from the provisions
of this Article by any such Special Resolution as aforesaid shall be under the
controt of the Directors, who may allnt, grant options over or otherwise dispose
of the same to such persons, on such terms, and in such manner as they think
fit, provided that, in the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members, The
foregoing provisions of this paragraph (b) shail have effect subject to Section 80
of the Act.

{c) In accordance with Section 91(1) of the Act, Sections 89(1) and 890(1)
to (6) (inclusive) of the Act shall not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the .period of five years
from the date of incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance of an offer or
agreement so to do made by the Company within that period. The authority
hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders, for all
moneys presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first sentence of Clause 18 in Table A of the
words "and all expenses that may have been incurred by the Company by reason
of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS
5. {a) A notice convening a General Meeting shall be required to specify the

general nature of the business to be transacted only in the case of special
husiness anw Clause 38 in Table A shall be modified accordingly.

All business shafl be deemed special that is transacted at an Extraordinary
General Meeting, and also ali that is transacted at an Annual General Meeting,
with the exception of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors and Auditors, and the
appointment of, and the fixing of the remuneration of, the Auditors.




(b) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to Members in
regard to their right to appoint proxies; and notices of and other communications
relating to any General Meeting which any Member is entitled to receive shall be
sent to the Directors and to the Auditors for the time being of the Company.

6. (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) [f a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting shall stand adjourned lo the same
day in the next week at the same time and place or to such other day and at
such other time and place as the Directors may determine; 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 Coimpany.

(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 sole Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the
Directors generally, and Clause 88 in Table A shall be modified accordingly.

{c) The Directors shall not be required to retire by 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:-

(i he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear days before
the date appointed for ihe General Meeting, notice executed by a Member
qualified to vote at the Generzi 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.

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

(f) The Directors may appoint a person who is wiling to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Direclors to exceed any number
determined in accordance with paragraph (b) above as the maximum number of



Directors and for the time being in force.
BORROWING POWERS

B. The Directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they
think fit, and subject (in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, 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
for any debt, liability or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9. {(a) An ailtermate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise payable to his appacintor 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.

(b) 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 alternale Director shall be entitted at any meeting of the Directors or of
any committee of the Directors to one vole 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 Company conferred 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 DIREGTORS

12.{a) A Director may vote, at any mesting 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 resclution as aforesald
his vote shall be counted; and in relation to any such resolution as aforesaid he
shall (whether or not he shall vole on the same) be taken into account in
caleulating the quorum present at the mesting.

(b Clauses 84 to 97 (inciusive) in Table 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 v or abnout the execution of the duties of his office or otherwise
in relation thorots  nciudeig any lability Incurred by him in defending any
proceedings, wagingr ol 2 criminal, in which judgment is given in his favour
or in which i {8 acgued or in conneclion with any application under Section
144 or Secior, "2 o/ the Ant in which relief is granted to him by the Court, and
no Director ar ather aoifices shall be liable for any loss, damage or misfortune
which may happen 1y of be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shal! only have effect
in so far as its provisicis are not avoided by Section 310 of the Act

(b) Clause 118 in Tabie A shall not apply to the 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 paid share, and the first sentence of Clause 24 in Table A shall not apply
to the Gompany.
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COMPANIES FORM No. 225(1)

Notice of new accouniing reference
date given during the course of
an accounting reference peried

Pursuant to section 225(1) of the Companies Act 1985
as amende by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies
(Address overiaaf - Note 5)

For official use

[l T

Company number

S N 2081427

[T Py S |
Name of company
.’ * Fargain Limited
gives notice that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting referance period of " 7 '
the company is to be treated as coming, or as having 310104
come, to an end is sz !

Day Month Year

The tdrrent accounting refersnce period of the vompany - ' A ——————r . —
is to be treated as [ghortexerilfextanded]t and [nxbe 370008 401g 019 012
treatreemhevng remmtmankaxdliwill come to an end]t on R S SN N B N |

If this notice states that the current accounting reference period of the company is to be extended, anc
reliance is being vlaced on section 223(8)(c) of the Companies Act 1985, the following statement shouid
be complated:

The company is a [subsidiary][holding company]|T of

. company numbaear

the accounting refarence date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months R reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration arder was made in relation to the company on

and it is still in force.

Date 6/% 2

X Designationt Secaeny

<

Signed" A A (.
- U /

v
Prasento:’s name address and
reference {if any):

For official Use
General Saction

Post rogm,,




