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The Companies Act 1985

-

COMEANY LIMITED BY BHARES ///

MEMORANDUNM OF ASSOCIATION OF: PRIMATRADE LIMITED.

1. Thé mame of the Company isy PRIMATRADE LIMITED. //
2 The registered office of the Company will be situwate in England
3 The obiects for which the Compeny is established ares

(A)  To carry on all or any of the businesses, both wholesale
and ratail of general merchants and traders, cash and aredit
traders, manufacturers agents both wholesale and retail and
reproesantatives, commnission agentes, importers and exporters
huyars, sellers, distributors and shippers of and dealers in
all products, goods, wares, merchandi se and produce of avery
description including cardbosard products of all kindsy to
participate in, perform, undertake and carry on all kinds of
commercial,, industrial trading and financial operations and
gnterprisss) to carry on all or any of the businesses of
marketing and business consultants, advertising agents and
contractors, general storekespers, warahOusemen, diseount
traders, mall order specialists, railway, shipping and forward-
~ing agents, shippers, hraders, capitalists and finpanciers
gither on tha company’s own acrount or ptherwise, haulage and
transport contractors, garage proprietors, opsrators; hirers,
and letters on hire of and dealers in motor and other vehicles
crafts, plant, machinery, tools and gouipment of all kinds and
to purchase or otherwlse acgulre and take over any businesses
or undertakings which may be deemed pxpedient or to bezome
interested in anyd to carry on or dispose of, remove o put an
end to the same or otherwise deal with any sush businesses or
undertakings as may be thoughl desirable and to carry on business
an freight forwarding agents and as warehousers and general
distribuiore generally.

ROWAN RESEARCH LIMITED
SUITE 43, FIFTH FLOOR

112 CITY ROAD

LONDON ECTV 2NE

TELEPHONE 01-253 2543




(I Te carry on any obher tiracde or business which may seemn o
the Comnpany capable of being conveniently carried on in
connection with the objeets specified in Sub-0lause (i) hereof
or caloculated directly or dncdirectly teo enhance the value of
pr rendar profitable any of the property or rights of Lhe
Company.

(G To purchase, take on lease or in prchangea, hire or otherwlse
acguire and hold for any esbabte or interest any lands, buwildings
wasenents, righls, privileges, concesslong, pataents, patent
rights, licences, secrael processes, machinery, plant, stock-1in-
~brade, and any real or personal property of any Rind necessary
or convendent For the purpeoses of or in connecltion with the
Company’s business or any branch or denartment theraaf.

(MY To erect, construct, lay down, enlarge, aller and maintaln
tramways, sidings, bridges, reservolres,

any roads, rallwayvs,
i, buildings, works, plant and machinery

shops, stores, Tachories, 2
necessary or convendaent for the Company’s business and to con-
~Lribultse to or subsidise the erection, construction and main-

~tainance of any of the above. .

(E) To borrow or raise or secwe bthe payment of money in sueh
manner as the Compary shall think fit for the purpose of oF in
comnaetion with the Company™s business, and for Lhe purposes of
or in connsctlon with the borrowing or rajsing of nongy by bthe
Compsny to Lbecoms o menber of any ' Building Boclaty. .

¢

(FY Forr Lhe purpose of or in connecbtion with the business of the
Company Lo morlgage ard charge Lhe wrdertaking and all or any

wf the real and paroomnal proparlty and assehs present and future
and all or any of the uncalled capital For the time being of the
Company and to lssus at par oe al & premium or discount, and
for sueh consideratlion and with and subjwot
privileges and conditions as may ne thought fit, debentures or
debenture stock, aither permanent or Fedeenable or repayabla and
collaterally or further Lo seoare any securities of the Conpany
Ly a trust desd or other assurances.  To igeue ang deposit any
gacw ities which the Company has power Loy issue by way of
mortgage Lo secura any sumn less than the nominal amount of suh®
pRewritices
conkracts or obligations of Lhe Company or of dLs customers or
athar persong e corporations maving thealings with the Gompany
o Lr whose businesses o undertakings the Company is inlerested
whebher directly oy indivectly.

Lo such rights, powers

and also by way of secuwilby for the perforsancs of any

—




(B To receive money on deposit or loan upon such Leros as bhe
Company may approve.s

1Y To lend meoney Lo any Company, firm or person and to give all
Rimds of indemnities and eibber with or without the Company
Fecriving any consideration or advantage direct or indirect, for
giving any such guarantee, ard whebher or not such guarantee

ig givest in conmection wilh or pursuaant to attainment of the
phjects harein stabted bo guarantese elbther by personal covenant

o by morigaying or charging all or any part of the undertaking,
property and assebs prasent and folwee and uncal led capl tal of
the Compary or by LDoth such methods, the perforsance of the
phligabions and the payment of the capital or principal thogethear
wilh ary premiun) of and dividends or interest on any debenture,
slocks, shares or obher secuwribles of any COHRANY.,. Firm ar person
antd in particular (ol without Limiting the ¢ rality of Lthe
Foregoing) any company which ls for the Lime being the Company’™s
Molding or Subsidiary company as defined by Section 154 of the
Compani es Al 1948, or otherwlse apsoeiated with the Company in
Brusinest. '

(1) T establish and maintaln or procwe Lhe establishment and
maintenance of any non-econteibutory or contributory, pension or
superannuation funds For LF benefit of, and give or procur the
giving of donatioms, gratulbiss, pensions, allowsnces or emolu-
—merbe Lo sy persons wWio are L werae at any Time in the employ—
cmendk or service of the Company, oF of any company which is for
Lhe Limie being the Company®s Holding or Subsidiary comnpany as
defined by Bection 154 6f the Companies Act 1948 or otherwise
associated witlh Lhe Company in business or who areor were at
time Directors or officers of the Company or of any sueh other
company as aforesaid and Lhe wives, widows, FfamiliBs and depen-
~ganks of any such persons, and also to malablish and subsidise
wr subscribe Lo any insitubions, assoclations, wluds or funds
caleoulated bo be for the benafit of or to advance the interests
aned well-being of Lhe Company or of any gueh okher Company as
alorasald, oF of any sueh Persons as aforesaid, and to make
paymenk for or towards the insurance of  any sueh Persons as
aforesaid, and Lo subsceibe o guarantiae soonsy  For charltable ar
paneveolenl objects ar for any exhibilion e P any public,
geieral or useful phjeet, and Lo do any of the mabbers aforesald
sl Lhey alone or in conjunction with any such e company as
aforesald.
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(J) To diraw, make, accept, sndorse, negotiale, ohi seount  and
pracute promissory notes, bills of exehange and other negotiable
hnasbeamerts,

GOy Te dnvest and deal wilh the soneys of the Company 11t
immadiately required for the purposes of ihe Business in o upon
such investmenls or securities and in such manner as may from Limne
to Lime be determined.

(LY To pay for any properbty or righls acoquired by the Company., @ither
in cash or fully or partly paid-up shares, with o without preferred
e deferred or special rights or restrictions in respect of dividend,
rapaymenl of capital voting o obherwise, or by any sscurities which
tha Company has power Lo 1ssue, OF partly in one mode and partly in
anolhear, and ge:@wally o suel terms as the Conmpany may detarming.

(M) To accept payment for any property or rights sold o phherwise
disposed of o dealt with by the Company, sither in vash, by instal-
—mperts o obherwise, or i fully or partly paid-up shares of any
company oF corporation, with o without deferred or praferred or
gpecial rights or restrictiona in respach of dividend, repayment of
papltal, volting or otherwise, o in dehertures or oorltgage debentures
or debentwre sbock, morlgages or obther securities of any company or
corporation, or parltly in one moce and partly in anobher,and genarally
on such terms as lhe Company may daebarpineg, and Lo hold, i gposa of

pr otherwise, deal with any shares, stock or secwrities so acouired.

MWy Te enter into any partnership or joint-puwrse arrangemant or
arrangenent for sharing profits, wndon of inLterests or co-operation
wilh any conpany, firm oF parson parrying on o proposing Lo carmy

o oany business wibthin the objects . of this Dompanys and to acquire and
hold, sell, deal with o dispose of sharas, sltock or sscourities of any
such company, and o guarantee Lhe contracts o~ liabilities of, or | bhe
payment of the el vi denclay interest or capital of any shares, stock o
seeurities of and teo subsidiss or obherwise assist any sueh conpany.

() To establish oF pronole or Conis in esbablishing or promoting

arvy ohlier company whbe whige s ahall dnelade the acyuisition and
Laking over of all g v of Lhe assebts and liabilities of Lhis
Company or bthe i b whid eh shall be in any manner caloulated to
advance directly o ir.. ztly the objects or interests of this
Campany, and Lo apguire and hold or dispose of shares, glnek or
gecwrities and gumwant@e Lhe payment of dividends, interest or capital
b any shares, stock or seowibies issued by or any obther obligations

of any BU0EH COm@any.
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(FY  To purchase or otherwise acqulre and undertake all or any part
of the business, propeclty, assebs, liasbilities and transactions of
any person, Firm or company carrying on any business which this
Company is auwlthorised to carry on or possessed of property suitable
for- the purpouses of Lhe Conpany, or which can be carried on in
conjunclion Lherewith or which is capable of being conducted B0 as
directly or indireckly o benefit the Comnpany.

(@Y Toy well, dimprove, manage, develop, tuwn Lo account, sxchange,
lat on renl, grant rovalty, share of profits or otherwlise, grant
licences, easengnls and other rights in or aver and in any other
marnar deal with or dispese of Lhe undertaking and all ortany of
the property and assels for Lhe time being of Lhe Company for such
consideration as the Company may think fit.

(F)  To amalgamatiy wilh any obher coopany whose objiechs are o
include objects similar Lo Lhose of this Company, whether by sale

or purchase (for fully or partly paid-up shares or otherwise) of the
wrdertaking, subject to the liabilities of this or any such other
cpmpany as aforesaid, with or without winding up, o by sale’ or
puwrchase (for fully or partly paid-up shares or otherwlsa) of all

@ & conbrolling interest in Lhe shares or stock of this or any such
albher company as aforwsaid, or by parinership, or any arrangamant of
the mature of partnership, or in any obther manier.

(8)  To subscribe for, purchase or otherwise acguire, and hold shares,
stock, debenbures oF other secwities of any olbh@ar company.

(Ty  To distribute among e members In specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Sompany, bul s0 that no distribution ampunting to a reduction of -
capital be made exceplt wlibh the sanction Cif any) fore the time being
raeguired Ly law. :

(WY To cdo all or any of bhe abbve things in any part of the wer-ld
and mither as priogipals, agents, Lruslees, contractors or otherwlse
and either aloms or in conjection with others, and either by or
Llrough agents, trustoes, gub-conbractors or otherwlse.

(V) To do all such things as are incidental or conducive Lo the
above objects wr any of the.
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And it is hereby declarsd that, save as ptherwise BHpressly

provided, each of bthe paragraphs of this Clause shall be 1 egardedd

de spaci fying separate and independent objects and accerdingly

shall not be in anywise limited by reference Lo or inference from
from any obber paragraph or the name of the Jampany and the provisions
wf each such paragraph shall, save as aforesaid, be carried out in as
fFull and amnple a manner and construed in as wide & serse as i F each

oFf the paragraphs defined the objects of & separate and distinct
COnPANY .

4. The liability of the Members is limited. //'

S. The sharte capltal of the Conpany isaiiOO divided into
100 shares m$§1 wach.

P i S i N
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We, the savoral persons wwose Mames, Addresses and Descriptions
are subscri. ad are desicous of being formed lnto & company in
purswanee o bhis Meoorandun of Pesociation, and we respectively
agres Lo Lake Lhe ounbee of Sharas in the Capital of the Company
set vpposite owr respeclive names.

Namgs, Addresses and Descripblons Mumbzer of Shares
of Subsoriber s baken hy each Subscriber

Ar-thur Beorge Labirwn '
Suj. 'l:('.";" 4‘:;:; 1 / .

112 Clty Road, ' . v&ué?ﬂﬁ
London, E.C.LVENE Director Une - ’/ﬂ;

L.awranee Roneoy
Suite 435,

118 Rity Road,
London, E.C.LVENE DL e tonr ' {ne

/

It b e By B Ben sibOh B1 dod Ve

Toltal Shares Taken - Twi

e e e S ek 48N Thry grenn Dot devid £

Dated the Lo 0"":7 oj Nowernbef 1585 /

Wi tness Lo Lho above sigoaluren -

Fiel 3 Namizs-- Linda Joan Sopeoy \— \ws C»Cﬁf:::

Belelrasess - Guile 4%, 112 Qity Road,
London, E.CoLVENE

fooupation: - E%forfﬁ&u&o Ad minishzotof



The Companies Act 1985
A FRIVATE COMPANY LIMITED BY SHAREDS S

ARTICLES OF AGBOCIATION OF:~ FRIMATRADE LIMITED. ///

Freliminary

1. The Regulations contained in Table A in the Companies(Table A to F)
Regul ations 1985 (such Table being hereinafter referved to as

Table A") shall apply to the Company save in s tar 8s they are
pucluded or varied hersby: that is to say, Clauses 2,8,24 and &4 of
Table A shall not apply to the Company: and in addition te the remain-
-ing Clauses of Table A, as varied hereby the following shall be the
Articles of Association of Lhe Company.

2., The Company is a private company and accordingly no offer shall

be made teo the public (whather for cash or otherwise) of any shares

in or Debentures of the Company and no allotment or ayresment to allot
twhether for cash or otherwise) shall -be made of any Shares in or
Debentures of the Company with a view to all or any of those Shares

or Debentures being offered for saie to the public.

SHARES

Z. The Shares shall be under the control of the Directors and the
Directors may allot, grant options over, or otherwise deal with ar
dispose of any relevant secwrities (as defined by Section 80(2) of the
Act of the Company to such persons and generally on such terms ant

in such manner as they think fit.

4,¢1) The gensral authority conferred by Article & hareof shall extend
to all relevant securities of the Company from time to time unissued
during the cuwrrency of such anthority. The said general authority
shall upire on the +1fth anniversary of the incorporation of the
Company unless varied or revoked or renswed by the Company in General
Mesting. ‘

(ii} The Directors shall be entitled under the general authority
conferred by Article 3 hersof to make at any time before the expiry
of such authority any offer or agreement which will or may require

securities to be allotted after the expiry of such avthority.

= gackion 8% (1) of the Act shall not apply teo any allotment of
Shares in the Company.

&, Subject to the provisions of Part V of the Act the Company may:-
(AYissur any Shares which are to be redesmed or are liable to be
redeemed at the option of the Company or the holder thereotfs

(8)purchase lts own Bhares (imecluding any redesmnable Shares) s

(Cypake a payment in respect of the redaemption or purtchase under
peetion 159 oF (as the wase may be) Bection 162 of the Act of any of
ite Sharos obhorwise than out of its disbributable profits or the
procecds of a fresh losue of Shareas.




7. The Company shall have a first and paramount licn on every Share
(whiather or nmt_it is a fully paid Share) for all moneys (whether
pﬁ@ﬁanhlz payable or not) called or payable at a fired time in respect
of that Share and the Company shall also have a first and paramount
%imn wn Aall Bhares (whether fully paid or not) standing registered
in the name of any Member whaths: spiely or one of two or more joint
holders for all moneys presently nayablie by him or his estate to the
Companys bubt the Directors may at any timg declare any Share to be
wholly oF in part edempt from the provisions of this Article. The
Company®s lian on a Share shall extend to all dividends payable
Lhigraan.

BEMERAL. MEET NG

8., Clavse 43 of Tabtle A shall be read and construed as if the last
spnbence endsd wibkh the words ", and if al the adiourned Meeting a
epaesrum i not presenl within bal f oan hows from the time appointed

For the Meeting, Lhe Mzeling shall be dissolved”.

DIRECTORS

9. Urless and wnbll the Company 1n General Meeting shall otbherwlse
deternine, Lhere shall nol be any limitation as Lo the number of
Directors. 14 and so long as bthere is a sole Director, he may exngrclse
all the powers and awnthorities vested in the NMrectors by these
Articles or Table A

10. The first Director or Directors of the Company shall bo the person
or persens namsd in bthe Statement delivered under Secltion 10 of the
Ock. IF the imstrument of appoirtment of a Director so provides, hs
shall be a Permanient Director and ot subject to retiremsnt by
rutation: and Clauses 7% ta 77 (inclusive) of Table A shall not apply
to any Fermanenl Direcbor.

11, A Director shall not be Feoqulred Lo hold any Bhare gualification
buwk he shall be entitled to raceive notice of and to attend and sp@ak
al any Benwral Meelbing of bhe Company.

192, Thee Ty eclors may prarelse 11 bhe powers of the Company to bnrrmw
mohiey , s Loowtl Lgage wr whiar g d s under Lalid nQe P pperty and
uncalled capital, or any part thareol, antl to lssuwe Debentures,
Debenture Shock, and ather sacuribies whether outiright or as secwrity
for any debt, liability or ghligation of the Company or of any thivrd

par-ty. .

13. & Director may vobe as a Director in regard Lo any cmntra§t o
arrangemant 1n whith he is intmrmﬂ"gd or upon any Ta?@wr ari?¥ng
Lhereout, and if he shall so veobe his vote shall be countsd and he
shall be reckoned in @ﬁtimatiﬂg.a qumrumwwhwn fmy @ucﬁ antramt ot
arrangamant 15 uncder consiceratidond angd Clause 94 of Table & shall

b modified arcordingly.

14. Lf any Director ghall be called upon t?_Pmmeﬁm @H?ﬁa gmwvim%g or
ko make special prerbions in golng or wm§%91u? gbrmam Prwuth@ffi@? -
Por any of the PP OBRE wf hhe Companyy an “uwpﬁntnwﬁﬁ"\mmunelﬁtg Eha
plrpctor so doing ol ther by a_%in@m ﬁum.mh‘byiﬁ pmlggT:ﬂg?mwT prmfiLE
o otherwise as may be detmrmmneq by a'rm?uluglqﬁ Emmbgﬁuékddlﬂm?kdb
Moaeking of the nirectors of the LORRENY. and sueh Egmgnﬁlatfﬁf @?y =)
wibher in addition to o in suhﬁtmhmtm?ﬁ tmr any olher remundration

tis which be may be entitled as a Director.



TRANSFER OF SHARRES

1%, The Directors may, in thelr absolute discretion, and without

assigning any reason theerefor, decline to ruu*utew any

LS Y

of any Share, whether o nobt it ds a fully paid Share.
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Arthuwr George Labrum .,'///
Suite 4~ A- W

112 City Road -~

Lomndon,

E.C. IV2NE

Lawrence Conroy

Buite 4% /
1132 City Road

L.orrclen y
E.C.IVENE
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/
Dated tha~.loa day of h@#@w&ﬁd (9&(

Witness to the above Signaturesis \“'N%S(:”c\ﬁffb- //

Limda Joan Conroy
Dl e 45,

112 City Read,
[IATHTR IV
.00 L e VENE
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THE COMPANIES ACTS 1948 TO 1981

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

Pursuant to sections 21 and 23(2) of the Companies Act 1976

To the Registrar of Companies For offigial usgy ey ¢ 74

EEEER

bold Hlock tettering Name of Company

* Jolete lf
inappropriate

ROWAN RESEARCH LIMITED
SUITE 43, FIFTH FLOCR
112 CITY ROAD

LONDON

TELEPHGNE 01-263 2643

| Pﬁ/MAméE /

i

Limited*

The intended situation of the registered office of the compary
on incorporation is as stated helow

12 Crry Ko,

London,

£

ECtN INE /

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

P ooedn CESEReH (4™ e

hx Crry Rodd, L an DO EC/V;ML‘— g

Number of continuation sheets attached {sce note 1}

Presentor's name, address and rFor c;ﬂi wial use
reference (lf any): General section Postroom

EC1V 2NE

page 1




The name(s) and particulars of the person who is, or the persons who are,
to be the first director or directors ¢f the company(rote 2) ace as follaws:

Name (note 3) Al Céorict  LagedM ] ﬁauziness occupation

' (REcT AR
Previous name(s) (note 3} o tationality
Address (note 4} /)2 Cy7~ KL 7, o /gf? {TESH
i oans\A l Date of birth twhere applicable}
e JA Y, {riote B)

CojV_aNE

Otier directorships T

o

Rovrial (ssaRer Lty me=>

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

Signature ‘Qd(zé 2l e Dafe Lo 87 Pgo -‘/

Name {note 3) Businzss occupation /
Previous name(s) (note 3)

) Nationality /
Address (note 4) /

Date of birth {where applicable)
{note 6)

)

Cther airectorships T

/.

i

/

/

| hereby consent to act as director of the compey(med on page 1

Signéture

Date
/

Name (note 3} Business occupation

/
7

Nationality

/
/

Prévio:.}‘s namels) (note 3)
Address {note 4)

Date of birth (where applicabie)

/[

/ {note 6)
QOther directorships 1 /
7
"¢ hereby congent to act as director of the company named oa page 1
Date

Signature

page g

Pleasa de not
write in thia
binding margin

Y

irsportant

The particulars
to be aiven are
those refarred to
in section
21{2}{a) of the
Companies Act
1976 ond saction
200(2} of the
Companies Act
1948 &s amended
by section 95

of the Coripanies
Act 1081. Please
regd the notes
on page 4 befora
completing this
part of the form.

Fenter particulars
of other director-
ships hald or
previousty hald
{sce note 6), If
this space is

insufficient use .~~~

a continuatlon
sheet,



Pirnss do not
writa in this
binding margin

N
¥
Importent

The particulars
to bs given aca
thase referced 10
in section
21{2)(b} of the
Companies Act
4976 and section
200(3) of the
Companies Act
1948. Please

read the notes
on pega 4 before
complating this
part of the form.

* as required by
saction 21(3) of
the Companies
Act 1976

1 delete as
appropriate

The name(s} and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as folicws:

Name (notes 3& 7) [ AnRenCE CavRo)

Previous name(s) {note 3)
Address {notes 4 & 7}

1Y ciTy RoAd
London,
ECIV 2VE

-85 secretary of the company named on page 1

| hereby consent toAac

e

Name (n'btes 3 &\Ti),

/

Date oo /- <

Signature

—

/

/
/
/
/

§ secretary of the company named on page 1

 previous name(s) (note 3)
Address (notes 4 & 7}

| hereby consent to

i
‘

Si Date

Signed by or on behali of the subscribers of the memorandum*
[Subscriber] [Agent]t Date olo-l1-8

[Subscriber] [Agentit Date 22! 85,/

[t ]
</
a- a@éz'm‘i’-

Sighature

Y

Signature

paga 3



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COmMPANY

PJO. 1972217

[ hereby certify that

PRIMATRADE 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 Companiesi Registration"Office,

Cardiff the 17TH DECEMBER 1985

MRS, ¢, R. WILLIAMS
an authorised officer

T T et cma e il T e e o 1



