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,COMPANIES FORM No. 12

Staﬁumm Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

- -

To the Registrar of Companies For official use  For official use

[ o diis (el e |

L e e

| 243763 ¢.

Name of company

+  JANTA FASHIONS LIMITED

| JEANBROMN

of _ THEGRAFTONS
STAVFORDNEWROAD

ALTRINCHAM ~ WA141DQ

ae 2olemnly and sincerely declare that | am a [Geliei
[person name.: s director or secretary of the company in the statement delivered to the registrar
under section 10({2}]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been compliad with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
THEGRAFTONS

STAMFCRDNEWRCAD
ALTRINCHAM  WA141DQ
27 NATH

nine hundred and

Ceclared at Declarant to sign below

the

(ne thousa

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

For official Use
New Companles Saction

Presentor’s name address and
reference (if any):

The Kestrian Group Limited

The Graftons, Stamford New Road
Alirincham, Cheshire WAl4 10Q
Tel 061.928 5786

Telex 666524 STATUS.G

Bntish Document Exchange

No DX19851 Allrincham

Fax 061-94) 7036

Post room




COMPANIES FORM No. 10

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

Pisssa do nat Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies
Pleass complote For official use
legibly, prefarably c
in bilack typa, or
bold block lattering

Namae of company

Ao .

* Insert ful name !* JANTA .FASHIONS LIMITED

of company

My NMLNAR Y il

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

715, Wotvore  Robo
GROVES EmD
\CEWT.

Postcode D_P,\\ ola .

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

THE KESTRIAN GROUP LIMITED
7t FLOOR, THE GRAFTONS
STAMFORDNEWROAD
i ALTRINCHAM Postcode|  WA141DQ ]
Number of continuation sheets attached (see note 1)
Presentor’s narme address and For official Use
reference (if any}: General Section Post room

The Kestrian Group Limitad
The Graftons, Slamford Mew Road
Alirincham, Cheshire WAT4 1DQ
Tel: 061-928 5786
Telex 666524 STATIl1J5-G
titish Document Exchange
Page 1 Mo Dx19851 Almnchas 1 1N

Lo NAT. A1 7NA
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The namels) and particulars of the person who is, or the persons who are, to be the first director or

directors of the company (note 2) are as follows:

Name (note 3} AvaR1M Singi

Business occupation

Previous name(s) {(note 3)

Address {note 4} U3 \woTerio~ DNEawe

Nationality
MO

G Roverers Date of birth {where applicable)
{ \RernY” Postcode {note 6)
i Other directorships 1
None

_ﬁgnature @- / %"j_’/L-

OCT 1989
Date 4TH 1

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

- ——r

§ Name note 3) — Aytal S‘\t\s\r\ ch;

Business occupation

Wore  mong %—Q—\"

Previous name(s) (note 3) Nationality
Address (note 4} LY | \NOYErTan DiNCane PR VITWEN
! O\\‘(\\IQB-—%D Date of birth (where applicable}
\/\Q AF Postcode {note 6)

Other directorships 1

NONE

| consent to act as direct; rof(téezj)mpany named on page 1

Signature '\zhf'\; S
SRR L ET P v

Date 4TH OCT 1989

T

l Name (note 3)

Business occupation

Previous namels) {note 3}

Address (note 4)

Nationality

Postcode

Date of birth (where applicable)
{note 6)

Other directorships T

Please do not
write In
this margin

T anter particulars
of other
directorships
held or previcusly
hetd (see note )
if this space is
insufficient use a
continuation sheet.

!

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

Signature

Date

Page 2



1se da hot The name(s) and particulars of the person whe is, or the persons who areto be the first secretary, or joint
te In secretaries, of the company are as follows:

imargln PRI AT AN AN ’ "

Name (notes 3 & 7)  JEAN BROWN , I ) 3
ase complote -
Itl,llaly, protorably ‘!
oK e oring § Previous name(s) (note 3]

Addrass (notes 4 & 7) THE GRAFTONS
. STAMFORD NEWROAD

ALTRINGW Postcode] WA141DQ
| consent to act as gecretary of/the*&')Bany narmed on page 1

’_;m@@,&\. ATH OCT 1989
== Date &
Name (notes 3 & 7) O PATAR Siagh T%R{ l | ":"{_,-

Previous name{s} (note 3)
Address (notes 4 &7) | S | W Tham Ro

GRAVESEND
KewT Postcode | DAV ©PH -

) | consent to agtas secretary of the company named on page 1

_ 4TH OCT 1989
v( Sgnature &Qﬁ\u Date L

Signature

/ ATH OCT 1989

Signature of agent on behalf of subscribers / ‘Date

-

Page 3




‘ FEE &9 pAID
| 1 |
THE COMPANIES ACT 1985 COMPANY NO. 'E 5 Q C
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED COMPAMIES HOUSE
Memorandum | |
of Association 2430 68k

OF JANTA FASHIONS LIMITED

1. The Company's name is JANTA FASHIONS LIMITED.

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

3. The Company's objects are: |

(a) To carry on business as designers manufacturers wholesalers retailers importers
exporters and distributors of and dealers in all types of ladies' gentlemens' and
childrens' fashionwear and garments and as tailors and clothiers drapers designers
hosiers milliners furriers hatters gloves boot and shoe dealers dressmakers
costumiers haberdashers tanners and leather manufaclurers dyers cleaners
repairers and renovators. To carry on business as manufacturers and importers of
and dealers in cloth wool worsted plush satin velvet velveteen yarn finen cambric
muslin flannel felt flock mungo shoddy trimmings canvas coiton tape webbing silk
tapestry oilskins waterproofs textiles and fabrics generally.

NG

- 5 60T 1989

COMPANIES
HOUSE

601"-’!L5QI 168 S,




(b

{c)

{d)

(e)

{f)

(g

(h)

(i)

(j)

(k)

(N

{m)

To carry on any other business which may seem to the Company capable of being con-
veniently carried on in connection with the above or calculated directly or indirectly Yo
enhance the value of or render more profitable any of the property or rights of the
Company.

To apply for, purchase, register or otherwise acquire and protect and renew, whether
in the United Kingdom or elsewhere in any part of the world any patents, patent rights,
brevets d'invention, designs, concessions, secret processes, trade marks, licences, and
the like and to alter, disclaim, 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 experi-
menting upon, testing or improving any such patents, inventions or rights.

To purchase, take cn lease or in exchange, hire or by any other means acquire and take
options over any freehold, leasehold or any other real or personal property and any rights
ot privileges which the Company may think necessary or convenient for the purpose of
its business, or may enhance the value of any other property of the Company.

To acqiire and undertake the whole or any part of the business, goodwill, assets,
property, and liabilities of any person or company carrying on or proposing to carry on
any business which the Company is authorised to carry on or possessed of property
suitable for the purposes of the Company or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to benefit
the Company. - 2

To acquire an interest in, amalgamate with, or enter into partnership or into any arrange-
ment for sharing profits, ce-operation, joint adventure, union of interest or reciprocal
concession with any person or company carrying on or engaged in, or about to carry on
or engage in, any business or transaction which is capable of being conducted so as
directly or indirectly to benefit the Company.

To enter into any arrangements with any governments or authorities supreme, local,
municipal, or otherwise, or any company or person that may seem conducive to the
attainment of the Company’s objects, or any of them, and to abtain from any such
government or authority any rights, charters, licences, privileges or concessions which
tRe Com}?any may think it desirable to obtain, and to carry out, exercise and comply
therewith, :

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

To invest and deal with the moneys of the Company not immediately required in any
manner, and to hold sell or otherwise deal with any investments made,

To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures,
debenture stock or other securities of any other company.

To establish or promote any other company or companies for the purpose of acquiring
all or any of the property, rights and liabilities of the Company, or for any other purpose
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, under-
write, subscribe for or otherwise acquire all or any part of the shares, debentures or
other securities of any such company.

To advance and lend money or give credit, with or without security to customers and
others, to enter into guarantees, contracts or indemnity and suretyships of all kinds, to
receive money on deposit or loans and to become security for any persons, firms or
companies.

To raise or borrow money in such a manner as the Company shall think fit, and to secure
the repayment of any such money raised, borrowed or owing by mortgage, lien, charge
or other security upon all or any of the property or assets of the Company {whether
pra. at or future) including its uncalled capital, and also by a similar mortgage, lien,
charge 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.



(n] To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay with respect to the promotion, formation and incorporation of the Company
or to contract witl 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, debentures or other securities of the Company.

{o) Toremunerate any person, firm or company whether by cash payment or by tl_1e allo.t-
ment of shares, debentures or other securities of the Company creditéd as paid up in
full or in part or otherwise.

(p) Tosubscribe to or support any charitable object or any institution and to give pensions,

- bonuses, gratuities or assistance to any person who is serving or has served the
Company, whether as a director, employee or otherwise, and his family and dependents;
to make payments towards insurance, and to establish form and contribute to provident,
superannuation and other similar funds and trusts, associations, clubs, schools, and
other institutions for the benefit of any such persons aforesaid.

{q) To distribute among the members of the Company any property of the Company of any
kind or any proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital of the Company be made except with
the sanction for the time being required by law, '

(r}  Toprocure the Company to be registered or recognised in any part of the world,

(s} Tcact as agents or brokers and as trustees for ény person, firm, or company, and to
~undertake and perform sub-contracts and also to act in any of the businesses of the
Company in any part of the world through or by means of agents, subcontractors or

others.. - .

() Toimprove, develop, manage, grant rights or privileges in respect of, construct, repair, let
on lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences in
respect of, turn to account, grant options in respect of, or otherwise deal with zll or
any part of the property and rights of the Company both real and personal.

(u) 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.

(vl Todoall or any of the matters or things aforesaid in any part of the world and to do such
matters or things either as principals, agents, contractors or otherwise and by or through
agents, contractors, or otherwise and either alone or in conjunction with others.

{w) To do all such other things as may be deemed incidental or conducive to the attainment
of the above objects or any of them.

And it is hereby declared that

(i) The objects specified in each sub-clause shall be regarded as independent objects,
and they shall not be limited or restricted, except where otherwise expressed in
such sub-clauses, by reference to or inference from the terms of any other sub-
clause or the name of the Company, but may be carried out in as full and ample a
manner and construed in as wide a sense as if each of the said sub-clauses defined
the objects of a separate and distinct company. : '

{ii) The word-"Company'’, except where used in reference to’this Company, shall be
deemed to include any partnership or other body of persons, whether corporate or
unincorporated, and whether incorporated, registered, resident or domiciled in
the United Kingdom or elsewhere.

4,  The liability of the members is limited.

5. The Company's share capital is £ 100 divided into 100 ghares
of £ 1 each,
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We, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum: and we agree to take the number of shares

shown opposite our respective names.

Names and Addresses of Subscribers  Number of Shares taken by each Subscriber

i
{
\\\

JEAN BROWN

The Graftons
Stamford New Road
Altrincham

Cheshire WA14 1DQ

GRAHAM BROWN
The Graftons
Stamiord New Hoad
Altrincham

Cheshire WA14 1DQ

Total shares taken

Dated aTH  OCT 1989

Witness o the above Signatures:

MICHAEL ROBERT SWINBURNE
The Graflons

Starnford New Road

Altrincham

Cheshire WA14 1DG

One
———@5’
One
S
_Two




PRIVATE COMPANY LIMITED BY SHARES

Articles of

iation

OF JANTA FASHIONS LIMITED ;

PRELIMINARY

1. The regutations 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 (hereinafter referred to as “Table A"'), subject to the additions,
exclusions and modifications hereinafter expressed shall constitute the Articles of
Association of the Company.

SHARE CAPITAL

2. The Directors'of the Company may {subject to regulations 3 and 4(i) below and section
80 of the Act} allot, grant options over, or otherwise deal with or dispose of any relevant
securities (as defined by section 80{2) of the Act) in the Company on such terms and
conditions and in such manner as they shall think proper.

3.  The Directors of the Company are generally and unconditionally authorised during the
period of five years from the date of incorporation of the Company to allot, grant rights
to subscribe for or convert securities into shares in relation to the originai shares in the
authorised share capital of the Company to such persons at such times and on such
terms and conditions as they think fit, subject to the provisions of section 80 of the Act.

4, (i) Subject to any direction to the contrary that may be given by Special Resolution by
the Company in General Meeting, any shares which do not comprise the original
authorised share capital of the Company shall, before they are issued, be offered to
the Members in proportion as nearly as possible to the notninal value of the existing
shares held by them and such offer shall be made by notice specifying the number
of shares to which the Member is entitled and limiting a time within which the offer
if not accepted shall be deemed to be declined, and after the expiration of such
time or on receipt of an intimation from the Member to whom the notice is given
that he declines to accept the shares, the Directors may dispose of the same in such
manner as they think most beneficial to the Company. The provisions of this
p?r?\griph shall have effect only insofar as they are not inconsistent with section 80
of the Act.

(i} In accordance with section 91{1) of the Act, section 89(1) and sections 90(1) to (6)

N {inclusive) of the Act shall not apply to the Company.

LIE

5. (i) The Company shall have a first and paramount lien on every share (whether or not it
is a fully paid share) for all rnoneys (whether presently payable or not) payable at a
fixed time or called in respect of that share. The Company shall also have a first and
paramount lien on every share (whether or not it is a fully paid share) standing
registered in the name of any Member solely or registered in the names of two or
more joint holders for all moneys presently payable by him or his estate to the
Company. The Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this regulation.

{ii} Regulation 8 of Table A shall not apply to the Company.

NOTICE OF GENERAL MEETINGS
6. (i) An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special Resolution or a Resolution appointing a person as a Director
shall be called by at least twenty-one clear days'’ notice. All other Extraordinary
General Meetings shall be called by at least fourteen clear days’ notice but a General
Meeting may be called by shorter notice if it is so agreed— -
(a) in the case of an Annual General Meeting, by all the Members entitled to attend
and vote thereat; and
(b} in the cas¢ of any other Meeting by a majority in number of the Members having
a right to attend and vote being a majority together holding not less than ninety-
five per cenit. in nominal value of the shares giving that right.

(il The notice shall specify the time and place of the Meeting and in the case of special
business only the general nature of the special business to be transacted and, in the
case of an Annual General Meeting, shall specify the Meeting as such.

(i1t 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
tixing of the remuneration of, the Auditors.



JEETE T RCCR
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. liv) Subject 10 the provisicns of these Articles and 1o any restrictions imposed cn any
shases, all notices of and any other communications relating to any Genera! Meetings
of the Company or of ceparate Generat Meetings of the holders of any class of share
capital of the Company shall be given to aif the Members, to all persons enfitled 10
a share in conseguence of the degth or bankeuptcy of 2 Member and to the Directors
and Auditors of the Company for the time bieing.

{v) Regulation 28 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS

7. 1§} No business shall be transacted at any Meeting unless 2 quorum Is present a8 the
time the Maeting procecds 1o business. Two persons entifled 10 vote upon the
business 1o be transacted, each being 3 Member or a proxy for o Member or a duly
authorised representative of a corporation, shallbe a guerum,

{ii) If such 8 quonim is not preseny within haif an houwr from 1he fime appointed for the
Meseting, the Meeting shall s1and adjourned 1c the same day in the next week at the
same time and place or such time and place 2s the Directers may determine, if a1
the adjourned Meeting 8 quorum is not present within half an hour from the time
appointed for the Meeling, such adjourned Meeting shall be dissolved.

{iiiy Regulations 40 and 41 of Table A shall not 2pply to the Company.

NUMBER OF DIRECTORS

8. {i} Unless othenvise derermined by Drdinary Resclution in General Meeting «of the
Cornpany the number of Directors {other than Alternate Direciors) shall not be
subject 19 any maximum, and the minimum number of Directors shall be one, If and
so long as the minimum number of Directors shall be one, 8 sole Director may
exercise all the autharities and powerswhich are vested in the Directors by Table A
and by these Antictes. Regulation 89 of Table A shall be modifled accorgingly,

{i) Regulation 64 of Tab'e A shall notapply 10 the Company. .

APPOINTMENT OF DIRECTORS

9. The first Directors of the Company shall be as named in the statement delivered 1o the
Regtstrar of Campanies pursusnt to section 10 of the Act

10, No person shallbe appeinted a Directer atany Genetal Meeting unless—
(a) haisrecommended by the Directols; or
{b) not less than fourteen nor mose than thirty-five lear days before the date appointed

for the General Meeting, notce exetuted by a Member qualified 10 vote 3t the

Genaral Meeting has been given tg the Company of 1ta “ntenfion 1o propose thar
person for appointment together with notice executed by that person of Kis willing-

ness to be appointed.

11. Subjsct 10 regulation 10 above, the Company may by Crdinary Resolution appoint a
person wha is willing 10 act 10 be a Directer either to fill 8 vacancy ©r 35 an additional
Director,

12. The Directers may apptint a parson who is willing 10 22110 be a Ditector, eithertofilla
vacancy or as an additiznal Directer, provided that the appoiniment does notcause the
number of Ditectoss 10 excesd eny mumber fixed by or in accordance with these Aticles
as the maximmum number of Directors.

13. The Dircciors shall not be required 1o redire by retation and regulations 73 10 80 (inclusive)
of Table A shall not apply 1o the Company.

DIRECTORS GRATUITIES AND PENSIONS
14. {i} The powers of the Company set out in Clause 3 {p) of the Memorandum of Assoc-
iation may be exercised by the Directors of the Company.
{i) Regulation 87 of Tablz A shall netapply to the Company.

PROCEEDINGS OF DIRECTORS

15. (i) A Director may vote as a Director in regard te any cenltact ot anangement invehich
he is interested or uptn any matter arising theteout, and if he shall st vote his wote
shall be counted and he shall be reckoned in estimating a querum when any such
contract or arrangement is ander consideration,

{ii} Regulations 94 1097 (inclusive) of Tabla A shall not apply to the Company.

SECRETARY

16. The first Secretary or Joint-Secretaries of the Company shall be as namied in the state-
ment delivered 1o the Registrar of Companies pussuant 1@ section 1) of the Act,




L, G T —
St T E T BT e e A . S = — .

I TRANSFER OF SHARES

17. The directors may, In thelr absolute discretion, dectine 1o register the transfer of a share,
e whether or not it be a fully paid share, and no reason for tha refusal to register the afore-
b mentloned transfer need be given by the Directors. The first sentence of regulation 24

o
- of Table A shall not apply to the Cempeny.




Names and Addresses of Subscribers

-

JEAN BROWN
The Graftons ) IQ X
Stamford New Road ‘e _‘gg

Altrincham
Cheshire WA14 1DQ

0

GRAHAM BROWN

The Graftons ‘ \]'3\‘\’

Stamford New Road
Altrincham
Cheshire WA14 1DQ

Dated 4TH ocT 1989

Witness to the above Signatures:

MICHAEL ROBERT SWINBURNE
Tne Graflons

Stamford New Road

Altrincham

Cheshire WA14 1DQ




FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2431684

| hereby certify that

JANTA FASHIONS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration O'Fﬁce,ﬂ

Cardiff the 12 OCTOBER 1989

L

s PSR,
MRS, M, e

an authorised officer

KCoo78



