CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2976055

The Registrar of Companies for England and Wales hereby certifies that
TRADEMOTION LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 7th October 1994
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*N02976055L* For the Registrar of Companies
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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of @ company

Pursuant to section 12{3} of the Campanies Act 1985

To the Registrar of Companies l For official use  For official use

et i et |

I I

[ s el

Name of company

TRADEMOTION LIMITED

1 JEAN BROWN OF BRITANNIA COMPANY FORMATIONS LIMITED

of __INTERNATIONAL HOUSE

82-86 DEANSGATE

MANCHESTER M3 2ER

do solemnly and sincerely daclare that | am 2 [Eolicier-engagod-nthelarmation-olihe-sompanylt
{person named as director or secretary of the company in the statement delivered to tha registrar
under section 10(2)}t and that ail the requirements of the above Act in 1espect of the registration of the
ahove company and of eattars pracedent and incidental to it have benn complied with,

And | make this solemn declaration consclentiously helieving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at _90 DEANSGATE Declarant to sign below

MANCHESTER M3 2QJ
One thousand de i ninety four
befare me MM/‘J

' o/

A Commissioner for Oaths or Notary Public or Justice of
the Pesce or Solicitor having the powers conferred on a
Cornmissioner for Oaths,

Formations Limited

Prasentor's nome address and For official Use
raference {ii any): MNew Companies Section Post reom

The Kestrian Group Limited
international House

82-86 Deansgate
Manchester M3 2ER

Tal 061-839 1008

British Document Exchange
DX10275 Manchestar 3
Fax: 061-832 9927
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Staterment of first directors and

:secretary and intended situation
This form should be completed in black of re gi stered office

m | For official use r_—]

Company name (in full) TRADEMOTION LIMITED

Registered office of the company | RO| THE BRITANNIA SUITE

on incorporaticn

INTERNATIONAL HOUSE, 82-86 DEANSGATE
Post town MANCHESTER
County/Region

Postcode M3 2ER

If the memorandum Is delivered by
an agent for the subscribers of the
memorandum mark ‘X' in the box X

opposite and give the agent's name
and address

Name THE KESTRIAN GROUP LIMITED
RA| INTERNATIONAL HOUSE,

82-86 DEANSGATE
Post town MANCHESTER

County/Region
Postcode M3 2ER

Number of continuation sheots altached I:'

To whom should Companies House | THE KESTRIAN GROUP LIMITED
direct any enquiries about the

information stiown on this form? | INTERNATIOMAL HOUSE, 82-86 DEANSGATE
MANCHESTER Postcode M3 2ER

Telephone 061 839 1006
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Coinpany Secretarysce notss 1-5

Name *StylefTitle
Forenames
Surname
*Honours etc
Previous forenames
Previous strname
Address

Usual residential address must be
given, In the case of a corporation,
give the registered or principal
office address.

Consent signature

Directors (seo notos 1- 6
Pleage list directors In alphabollcal order,

*StylerTitle

Forenames

Name

Surmame
*Honours etc
Previous forenames
Previous surname
Address

Usuaf residential address must be
given. In the case of a corporation,
give the registered or principal
office address,

Date of birth
Business occupation
Other directorships
*VYoluntary ditails

Consent sighature

CS

BRITANNIA COMPANY FORMATIONS LIMITED

AD{ THE BRITANNIA SUITE, INTERNATIONAL HQUSE

82.86 DEANSGATE,

1Posttown MANCHESTER

County/Reglon

Postcode M3 2ER  County ENGLAND

j consent to actfs secrelary of the oomg%r\%amed on page 1
4

<
oy
Sig MO September 1994

for ond on Behal of BR!TANNWANY FORMATIQNG LTD
w

CD

DEANSGATE COMPANY FORMATIONS LIMITED

AD | THE BRITANNIA SUITE, INTERNATIONAL HOUSE

82-86 DEANSGATE,

Fosttown MANCHESTER

County/Region
Postcade M3 2ER  Country ENGLAND

DO J [ [ Nationality { NA [BRITISH

0C| CORPORATE BODY ~

“ " a

[oD] VI
| consent to act as dir 1};‘31}: named on page 1.
Signed mmesResumen,  Date 30 September 1994

Tor and on benalf of DEANSGATE COMPANY, SRMATIONS LTD

e
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THE COMPANIES ACT 1985 COMPANY NO.
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED

Memorandum -
of Association ! ';Q/’

OF

/

"5 0CT 1904
Een B e -
COME
HOUSE s

TRADEMOTION LIMITED

The Company's name is "TRADEMOTION LIMITED".

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

The Company's objects are:

(a)
(b)

(c)

(d)

()

0

(@)

To carry on the business as a general commercial company.

Ta carry on any other business which may seem to the Company capable of being conveniently
carried ‘on in connection with the above or calculated directly or indirectly to enhance the value
of or render more profitable any of the property or rights of the Company.

To aefl& 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, dasigns, concessions, secret processes, trade marks, licences, and the like and to
alter, disclaim, modify, use and furn to account and to manufacture under or grant licences or

rivileges In respect of the same, and to expend money in experimenting upon,. testing of
improving any such patents, Inventions or rights.

To purchase, take on 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 or 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 acquire and undertake the whole or any part of the business, goouwill, assets, property, and
liabilities of any person or company carrying on or proposing fo 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.

To acquire an interest in, amalgamate with, or enter into parinership or into any arrangement for

sharing profits, co-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, ang business

gr transaction which is capable of being conducted so as directly or indirectly to benefit the
ompany.

To enter into any arrangements with any governments or authorities suprems, 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 obtain from any stich governrnent or authority any

rights, charters, licences, privileges or concessions which the Company may think it desire%le to
obtain, and to carry out, exercise and comply therewith.
9
601360
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(k)
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(m)

(m)

{0)

{p)

{a)

(n
(s

{®)

(W)

v

{w)

Memorandum of Association

To draw, make, accept, endorse, discount, execule, negofiate and issue promissory notes, bills
of texchart\ge. bills of lading, warrants, debentures and other negotiable or “transferable
instruments.

Tc invest and deal with the moneys of the Company not immediately required in any manner,
and to hold sel 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 liabiiities of the Company, or for any other purpase 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 o 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, {0
enter into guarantees, contracts, of indemnity and suretyships of all kinds, to recelve 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 morgage, lien, charde of other
security upon all'ar any of the property or assets of the Company (whether present or future)
including its uncalled capital, and also by a similar mortga?e, lien, charge of security to secure
and guaraniee the performance by the Company of any obligation or fiability it may undertake or
which may become binding on ft.

To pay out of the funds of the Company ali or any expenses which the Company may lawfully

pay with respect of the promotion, formation and incorporation of the Company or to confract

with any person firm or company fo pay the same and to pay commissions to brokers and others

far underwriting, p(aclrg, selling, or guaranteeing the subscription of any shares, debentures or
o

other securities of the Company.

To remunerate any person, firm or company whether by cash payment or by the allotment of shares,
debentures or other securities for the Company credited as paid up in full or i part or othewise.

To subscribe 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 2 director, employee or otherwise, and his family and dependants; to make
payments towarsds Insurance, and to establish form and contribule to provident, superannuation
and other simitar funds and trusts, associaffons, ciubs, schools, and ather institutions for the
benedit of any such persons aforesald,

To distribute among the members of the Company and 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.

To procure the Company to be registered or recognised In any part of the world,

To act as agents or brokers and as trustees for any person, firm, ar campany, and to Undertake
and perfarm sub-centracts and also to act in any of the businesses of the Company in any part
of the warld through or by means of agents, subcontractors or others.

To improve, develop, manage, grant rights or privileges In respect of, construct, repair, fet on
lease or otherwice, exchange, mortgage, charge, dispose of, self, arant licences in respect of,
tura to account, grant options in respect of, or otherwise deal with all or any part of the property
and rights of the Company both real and personal.

To sell or olerwise 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, debenfures or securities of any company purchasing the same.

To do all or any of the matters or things aforesaid in any part of the world and to do such matters
or things either as principals, agenis, contractars or otheywise and by or through agents,
contractors, or otherwise and either alone or in conjunction with others,

to do all such ofher thin%s as may be deemed incidental or conducive to the attainment of the
above objects ar any of them.

TRADEMOTION LIMTED ' Pape 2




Memorandum of Assoclation

And it is hereby declared that

®

(ii)

o M

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 sald sub-clauses defined the objects of a
separate and distinct company.

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 eisewhere,

The liability of the members is limited.

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

I the subscriber to this Memorandum of Association wish to be formed into 2 Company pursuant to this
Memorandum and | agree to take the number of shares shown opposite my respective name.

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER
\
JEAN BROWN ONE
International House Y. .
82-86 Deansgate SIS L
Manchester
M3 2ER

International House
82-86 Deansgate
Manchester

M2 3ER

TRADI-MOTION LIMITED

Witness {o the above Signature;

MICHAEL ROBERT SWINBURNE

Dated 30 September 1894
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles
of Association

OF

4.()

(ii)

5.(i)

(ii)

6.0)

TRADEMOTION LIMITED

PRELIMINARY
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 (hereinafter
referred to as "Table A") subject to the additions exclusions and modifications hereinafter expressed
shall constitute the Articles of Assaciation of the Company.

SHARE CAPITAL
The Directors of the Compan{ may (subject to regulations 3 and 4()) below and section B0 of the Act)
allot grant options over or otherwise deal with or dispose of any relevant securities (as defined b
?helcﬂon 80(2) of the Act) in the Company on such terrs and conditions and in such manner as they shall
nk proper,

The Directars of the Company are generally and unconditionally authorised during the fperiod 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 original shares In the authorised share capital of the Company to
such persons at such times and on such ferms and conditions as they think fit subject to the provisions
of section 80 of the Act.

Subject to any direction fo 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 offarad {o the Members in prorortion as nearly as possible to the nominal
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 shalf
be deemed to e 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 came in such manner as they think most beneficial to the Company. The provisions of this
paragraph shall have effect only insofar ag they are not inconsistent with section 80 of the Act.

In accordance with section 91(1) of the Act section 89(1) and sections 90(1) to (6) (inclusive) of the Act
shall not apply to the Company.

LIEN

The Company shall have a first and paramount lien on every share (rwhether or not it is a fully paid
share& for all moneys (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) St&l‘ldll‘l? 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
Direc!:tct)_rs may at any time declare any share to be wholly or in parf exempt from the provisions of this
regulation.

Regulation 8 of Table A shall not apply to the Company.,

NOTICE OF GENERAL MEETINGS
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 ciear days'
notice but a General Meefing may be called by shorter notice if it is 30 agreed :-

TRADEMOTION LIMITED Page 4




v)

7.40)

(i)

(i)

8.(i)

(i)

10.

11.

12,

13.

" Articles of Associatlon

(a) In ctihe case of an Annual General Meeting by all the Members entitled to attend and vote thereat;
an

{b) in the case of any other Nleetin]q1 by & majority in number of the Members having a right to attend
and vote being a majority together holding not less than ninety-five per cent in nominal value of

the shares giving that right.

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

All business shall be deemed special that is transacted at an Exfraordinary General Meeting and also all
that s 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
appointrnent of and the fixing of the remuneration of the Auditors.

Subject to the provisions of these Articles and to any restrictions imposed on any shares all notices of
and any other communications relating to any General Meetings of the Company or of separate General
Meetings of the holders of any class of share capital of the Company shall be given to all the Members
to all persons entifled to a share In consequence of the death or bankruptcy of a Member and to the
Directors and Auditors of the Company for the time being, ¢

Regulation 38 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any Meeting unless a quorum Is present at the time the Meeting
B“roceeds to business. One person entitled to vote upon the business to be transacted each being a
ember or a proxy for a Member or a duly authorised representative of a corporation shall be a quorum.

If such a guorum Is not prasent within half an hour from the time appolinted for the Meeting the Meeting

shall stan ad{oumed to the same day in the next week at the same time and place or such time and

ﬁlace as the Directors may determine. If at the adjourned Meeling a quorum is not present within half an
our from the time appointed for the Meeting such adjourned Meeting shall be dissalved.

Regulations 40 and 41 of Table A shall not apply to the Company.

NUMBER OF DIRECTORS
Unless otherwise determined by Ordinary Resolution in General Meeting of the Company the number of
Directors (other than Alternate Directors) shall not be subject to any maximum and the minimum number
of Directors shall be one. If and so long as the minimum number of Directors shall be one a sole
Director may exercise all the authorities and |powers which are vested In the Directors by Table A and by
these Articles. Regulation 89 of Table A shall be modified accordingly.

Regulation 64 of Table A shall not apply to the Company,

APPOINTMENT OF DIRECTORS
The first Directors of the Company shall be as named in the statement delivered to the Registrar of
Companles pursuant to section 10 of the Act.

No person shall be appointed a Director at any General Meeting unless -
(a) he is recommended by the Directors; or

(b) not less than fourteen nor more than thirty-five clear days hefore 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.

Subject to regulation 10 above the Company may b2 Ordinary Resolution appoint a person who is willing
to act to be a Director either to fill 2 vacaney or as an additional Director.

The Directors may appoint a person who is willing fo 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 Directors to exceed any
number fixed by orin accordance with these Articles as the maximum number of Directors,

The Directors shall not be required te retire by rotation and Regulations 73 to 80 (inclusive) of Tabie A
shali not apply to the Company.

TRADEMOTION LIMITED Page 5




14.01)

(i)
15.(1)

(1)

16.(i)

17.

18,

Articles of Assoclation

DIRECTORS GRATUITIES AMD PENSIONS
The powers of the Company set out In Clause 3(p) of the Memorandum of Association may be exercised
by the Directors of the Company,

Regulation 87 of Table A shall not apply to the Company.

A Director may vole as a Director in regard to anY contract or arrangement in which he is interested or
upon any matter arising thereout and if he shall so vote his vote shall be counted and he shall be
reckoned in estimating & quorum when any such contract or arrangement is under consideration. .

Regulations 94 to 97 (Inclusive) of Table A shali not apply to the Company.

THE SEAL
In accordance with section 36A(3) of the Act the Company need not have a seal, if the Company has a
seal it shall only be used by the authority of the Directors or of a committee of Directors authorised by
the Directors, The Directors may determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined is shall be signed by a Director and by the Secretary or by a second
Director, Regulation 101 of Table A shall not apply to the Company.

the rec;ulrements set out In Regulation 6 of Table A governing the sealing of share certificates shall only
apply it the Company has a seal.

the Company may in accordance with Section 39 of the Act have for use in any territory district or place
elsewhere than in the United Kingdom an official seal. Such seal shall only be used by the authority of
the Directors or 2 committee of Directors authorised by the Directors.,

SECRETARY
The first Secretary or Joint-Secrelaries of the Company shall be as named In the statement delivered to
the Registrar of Companies pursuant to section 10 of the Act.

TRANSFER OF SHARES
The Directors may in thelr absolute discretion decline to register the {ransfer of a share whether or not it
be a fully paid share and no reasoen for the refusal to re?Ister the afore-mentioned transfer need be given
by the Directors, The first sentence of Regulation 24 of Table A shall not apply to the Company.

NAME AND ADDRESS OF SUBSCRIBER

\

A e
nternational House

82-88 Deansgate .

Manchester j’@"\
M3 2ER

Dated 30 September 1994

Witness to the above Signature:
MICHAEL ROBERT SWINBURNE
International House

82-86 Deansgate
Manchesler
M3 2ER

TRADEMOTION LIMITED Pape 6




FILE COPY

CERTIFICATE OF INCORPCORATION
ON CHANGE OF NAME

Company No. 2876055

The Registrar of Comparies for England and Wales hereby certifies that
TRADEMOTION LIMITED

having by special resolution changed its name, is now incorporated

under the name of
MODUS (PRESTON) LIMITED

Given at Companies House, Cardiff, the 3rd January 1995
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FFor the: Registrar of Companies
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The Gompanies Act 1985 / Uy

f?& f"’{f& L
COMPANY LIMITED BY SHARES - &

\“1\ ! . . ."
COMPANY NO. 2976055 Y s o
WRITTEN RESOLUTION
OF

TRADEMOTION LIMITED

I, the undersigned member of the above named Company being the sole member who at the
date hereof would be entitled to attend and vote at a general meeting of the Company, hereby
resolve as follows:

SPECIAL RESOLUTION
THAT the name of the Company be changed to:
MODUS (PRESTON) LIMITED

D e icisithiil

JEAN BROWM
Date 15 DECEMBER 1994

Kestrian Compaw Sorvices
Intemaiional Houso
82-86 Desnegate
Manchestor 9 2ER
Tel. 061-839 1005
Fax. 061 - 832 agoy

TATIRIATE

L0 ¥AZNME7S (A
JCU“PHNIES MPANIES HOUSE 1]/12/94

N___.____._-
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MEMORANDUM & ARTICLES OF
ASSOCIATION

OF

TRADEMOTION LIMITED

WACKS CALLER SOLICITORS
STEAM PACKET HOUSE
76 CROSS STREET
MANCHESTER
M2 4]U
TEL-061 957 8388
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" THE COMPANIES ACT 1986 ' COMPANY NO. 2976055
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED . 7 October 1984

Memorandum
of Association

OF TRADEMOTION LIMITED

1. The Company’s name is "TRADEMOTION LIMITED",
2, The Company's registared office Is to be situated in England and Wales,

3 The Company's abjects are:
(a) To carry on the business as a genaral commercal company.

(b) To carry un any other business which may seem {0 the Company capable of being conveniently
carriad on in connection with the above or caiculated directly or Indirectly to gnhance the value
of or render more profitable any of the property or rights of the Company.

(c) To a;g:[& for, purchase, reglstar or otherwise ncquire 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 concesslons, gecrat processes, trade marks, licences, and the like and to

alter, disclaim, modify, use and turn to account and to manufacture under or grant licences of
anilegas in respact of the same, and to expend money in experimenting upon, testing or
mproving any such patents, Inventions or rights.

() To purchase, take on lease or In exchange, hire of by any other means acquire and take options
over any freehold, leasehold or any other real or personal property and any{ rights or privileges
which the Company may thirk necassary or convenient for the purpose of its usiness, or may

anhance the value of any other property of the Company.

(e} To acyuire and undertake the whole or any part of the business, goodwill, assets, property, anc
flabilitles of any {Jerson or company cairylng an ot proposing (o carry on any business which the
horised to carry on or possessed of property suitable for the purposes of the

Company or which can be carfled on In conjunction therewlth o7 which is capable of being

H To acquire an interest in, amalgamate with, or enter into partnership or inte any arrangement for
sharing profits, co-operation, joint adventure, union of interest or reciprocal concession with any
person qr company carrying on of engaged In, or about {o carry op OF engage in, any business

%r fransaction which is capable of being conducted so as directly or Indirectly to enefit the
ompany.

(g To enter into any arrangements with any governments o autharities supreme, local, municipal,
or otherwise, of any company of person that rmay seem conducive to the attalnment of the
Company's objects, or any of them, and to obtaln from any such government or guthority any
rights, charters, licences, privileges or concessions which the Company may think it desirable to
obtain, and to carry out, Lxercise and comply therewith,

kgm

TRADEMOTION LIMITED Pago 1




e » e A At s T
ot L s B

%

iy

il
=

)

4]

{k)

0

(m)

(n)

(0)

(P)

(a)

(s}

®

(u)

(v)

(w}

kgm

Memorandum of Assoclation

To draw, make, accept, endorse, discount, execute, negotiate and issue promissory notes, bills
iaf te.-xchargge. bills of lading, warrants, debentures and other negotiable or transferable
nstruments.

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 subsciibe 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 comﬁang or companies for the purpose of acquiring all or any
of the property, rights and liabilitles of the Company, or for any other purpose which may appeart
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, debentures or other securities of any such company.

to advance and lend maoney or glve 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 cornpanies.

To ralse or borrow money in such @ manner as the Company shall think fit, and to secure the
repayment of any such money raised, borrowed or owing by mortgage, fien, charge or other
security upon all or any of the property or assets of the Company (whether present or future)
including its uncalled capital, and also by a similar modgag?e, ien, charge or security to secure
and guarantee the performanca by the Company of any obllgation or llabliity it may undertake or
which may become binding on it.

To pay out of the funds of the Company all or any expenses which the Company may lawilily
pay with respect of the promotion, formation and Incorporation of the Company or fo contract
with any person firm ar company to pay the same and to pay commissions to brokers and ofhers
for underwiriting, placing, selling, or guaranteeing the subscription of any shares, debentures or
other securities of the Company,

To remunerate any person, firm or company whether tgi( cash payment or by the allotment of shares,
debentures or other securities for the Company credited as pald up in full or in part or otherwise.

To subscribe to or support any charitable object or any Institution and to give pensions,
bonuses, gratuities or assistance to any person who Is sérving or has served the Company,
whether as a direcior, employee or otherwlse, and his family and dependants; to make
payments towards insurance, and to establish form and contribute to provident, superannuation
and other similar funds and trusts, assaclations, clubs, schools, and other institutions for the
benefit of any such persons aforesald,

To distribute among the members of the Company and 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 ihe Cornpany be made except with the sanction for the
time being required by law.

To procure the Company to be registered or recognised in any part of the world,

To act as agents or brokers and as trustees for any 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, subconlractors or others,

To improve, 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 all or any part of the property
and rights of the Company both real and personal,

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 congideration as the Compan\{ may think fit,
and in particular for shares, debentures or securities of any company purchasing the same,

To do all or any of the malters or things aforesaid in any part of the world and to do such matters
or things either as princlpals, agents, confractors or otherwise and by or through agents,
contractars, or otherwise and either alane or in cenjunction with athers,

to do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.
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Memorandum of Assoclation

And it is hereby declared that

()} 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 £anse as If each of the said sub-clauses defined the objects of a
separate ana distinct company.

(1i) the word "Company", except where used in reference fo this Company, shall be deemed
to include any partnership or other body of persuns, 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 £1,000 divided into 1,000 shares of £1 each.

| the subscriber to this Memorandum of Assoclatlon wish to be formed into a Company pursuant to this
Memorandum and | agree to take the number of shares shown opposite my respective name.

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER

'. i
L ONE
2 L Lo e
o ™,

JEAN BROWN
Iar'lzteégagonal Ho{use ) o
- eansgaie - o f e VoS ¥ e -
Manchester s S e B b, \\,r;\.,_s o
M3 2ER . __4,,,.,-"""
-

Dated 30 September 1994

Witness to the above Signature: o
MICHAEL ROBERT SWINBURNE j’ 7

4 4
International House o‘/ x4 ,,mrn-,%%“"
82-86 Deansgate { pe

Manchester
M2 3ER

kg
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles
of Association

OF TRADEMOTION 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 (hereinafter
referred to as "Table A") subject to the additions exclusions and modifications hereinafter expressed
shall constitute the Articles of Assoclation 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
tsheicﬂon B80(2) of the Act) in the Company on such terms and condilions and in such manner as they shall
nk 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 ﬁrant rights to subscribe for or convert
securities into shares In relation to the orlginal 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,

4.7} Subject to any direction to the confrary that may be given by Special Resolution by the Company in
General Meeting any shares which do net comprise the original authorised share capital of the Company
shall before they are issued be offered to the Members ir prorortion as nearly as possible {o the nominal
value of the existing shares held by them and such off . shall be made by notice specifying the number
of shares ta which the Member Is entitled and fimiting a time within which the offer if not accepted shall
be deemed to be declined and after the explration of such time or on recelpt 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 beneficlal to the Company. The provisions of this
paragraph 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 85(1) and sections 90(1) to () (Inclusive) of the Act
shall not apply to the Company.

LIEN

5.()  The Company shall have a first and paramount lien on every share sﬁwhether or not it is a fully paid
shareL for alt moneys (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) standin? registered in the name of any Member solely or registered in the names of
two or mare joint holders for all moneys presently payable by him or his estate to the Company. The
Diretl:tctJ'rs may at any time declare any share to be wholly or In part exempt from the provisions of this
regulation.

() Regulation 8 of Table A shall not apply to the Company.

. , NOTIGE OF GENERAL MEETINGS
6.()  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 :-

kgm
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{ir)

(i)

7.0

(1)

(ifi)

8.(i)

(i)

10,

11,

12.

13.

Articlos of Assoclation

(a) In éhe case of an Annual General Meeting by all the Members entitled to attend and vote thereat;
an

{b) in the case of any other Meetin?| by a rnajority In number of the Members having a right to attend
and vote being a maJori% together holding not less than ninety-five per cent in nominal value of
the shares giving that right.

The notice shall speclfy the time and place of the Meeting and in the case of special business cnly 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,

All business shall be deemed special that is transacted at an Extraordinary General Meeling and alsc 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,

Subject to the provisions of these Articles and to any restrictions imposed on any shares all notices of
and any other communications relating to any General Meetings of the Comgany or of separate General
Meetings of the holders of any class of share capital of the Company shall be given to all the Members
to all persons entitled to a share in consequence of the death or bankruptcy of a Member and to the
Directors and Auditors of the Company for the time being.

Regulation 38 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any Meeting unless a quorum Is present at the time the Meeting
m'oceeds to business. Ope person entitied to vote upon the business to be transacted each being a
ember or a proxy for a Member or a duly authorised representative of a corporation shall be a quorum,

If such a guorum Is not present within half an hour from the time appointed for the Meeting the Meeting
shall stand adjotrned to the same day in the next week at the same time and place or such time and
ﬁlace as the Directors may determine. If at the adjourned Meefing a quorum is not present within half an
our from the time appointed for the Meeting such adjourned Mesting shall be dissolved.

Regulations 40 and 41 of Table A shall not apply to the Company,

NUMBER OF DIRECTORS
Unless otherwisr Jetermined by Ordinary Resolution In General Meeting of the Company the number of
Directors (other inan Alternate Directors) shall not be subject to any maximum and the minimum number
of Directors shall be one. If and so long as the minimum number of Directors shall be one a sole
Director may exercise all the authorities and Fowers which are vested in the Directors by Table A and by
these Articles, Regulation 88 of Table A shall be modified accordingly.

Regulation 64 of Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS
The first Directors of the Company shail be as named In the statement delivered to the Registrar of
Companles pursuant to sectlon 10 of the Act.

No person shall be appointed a Director at any General Meeting unless -
{a) he 1s recommended by the Directors; or

(b} 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 ?erson for appointment together with
nofice executed by that persan of his willingness to be appainted,

Subject to reguiation 10 above the Company may be Ordinary Resolution appoint a person who is willing
to act to be a Drector either to fill a vacancy or as an additional Director.

The Directors may appoint a person who Is willing 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 Directors to exceed any
number fixed by or in accordance with these Articles as the maximum number of Directors,

The Directors shall not be required to retire by rotation and Reguiations 73 to 80 {inclusive) of Table A
shall not apply to the Company.
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Articles of Agsoclation

i DIRECTORS GRATUITIES AND PENSIONS
14.({)  The powers of the Company set out in Clause 3(p) of the Memorandum of Assaciation niay be exercised
by the Directors of the Company.

(i) Regulation 87 of Table A shali not apply to the Company.

15.() A Director may vote as a Director in regard to any contract or arrangement in which he is interested or
upon any matter arising thereout and if he shall so vote his vote ‘shall be counted and he shail be
reckened in estimating a quorum when any such contract or arrangement is under consideration.

(if) Regulations 84 to 97 (in::lusive) of Table A shall not apply to the Company.

THE SEAL
16.(f) in accordance with section 36A(3) of the Act the Company need not have a seal, 1f the Company has a
seal it shall only be used by the authority of the Directors or of a committee of Directors authorised by
the Directors. The Directors may determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined is shall be si?ned by a Director and by the Secretary or by a second
Director, Regulation 101 of Table A shall not apply to the Company.

(i) the requirements set out in Regulation 6 of Table A governing the sealing of share certificates shall only
apply it the Company has a seal,

(i)  the Company may In accordance with Section 39 of the Act have for use in any territory district or place
elsewhare than In the United Kin?dom an officlal seal, Such seal shalf only be used by the authority of
the Directors or a committee of Directors authorised by the Directors.

SECRETARY
17. The first Secretary or Jolnt-Secretaries of the Company shall be as named In the statement delivered to
the Registrar of Companies pursuant to section 10 of the Act.

TRANSFER OF SHARES
18. The Directors may in their absolute discretion decline to register the transfer of a share whethar or not it
be a fully paid share and no reason for the refusal to register the afore-mentioned transfer need be given
by the Directors, The first sentence of Regulation 24 of Table A shall not apply to the Company.

NAME AND ADDRESS OF SUBSCRIBER

JEAN BROWN 1\ /)
Inztearnagonal Hotuse
82-86 Deansgate ! - q ey gr iy
Manchester g am;:f;f:ﬁ.‘i&mm, 1 AN e
M3 2ER

"
. ~a

Dated 30 Septernber 1994

i Witness to the above Signature; //7 :
i : 7 :
; MICHAEL ROBERT SWINBURNE 7 3,.;9 rd ,,/ :

International House & 4 A

82-86hDetansgate f P 7 -
] ManC es er X " ",f" ;T*,' :;Bﬂ';"_ﬂ"n ;:
: M3 2ER Ll e ',
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