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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4962807

The Registrar of Companies for England and Waies hereby certifies that
IMPERIAL TRADE FINANCE 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 13th November 2003
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Companies House
—— forthe record -—

Please complete in typescript,
or in bold black capitals.

CHFP0QOD

Company Name in full

of

1 Please delete as appropriate.

Declarant’s signature

Declared at

On

© Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.
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54 0455
COMPANIES HOUSE

12103

Form revised June 1998

Declaration on application for registration

|l meerial Toe Rnoorcs. L(‘m(r-ed

ALAN POVEY

12 BATHERLEY ROAD, SIDCUP, KENT, DAl4 4DT

do solemnly and sincerely declare that | am a t [Seliciterengaged-in-the-
formation-otthe-company][person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously belteving the same to
be true and by virtue of the Statutory Declarations Act 1835.

Tile
46 HIGH STREET, SWANLEY, KENT, BR8 8BQ
Day Month Year
O 1210101
ELIZABETH HART
@_, o (e Date| (O /[I/'Z_CSC_';%

T A Commissioner for Oaths or Netary-Publie-erJusties-oithe-Reace-or-Solicitor—

ALAN POVEY

POVEY LITTLE, 12 HATHERLEY ROAD, SIDCUP,
KENT DAl4 4DT Tel 020 8302 8910

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

DX 33050 Cardiff




In . LENENE. . L RLLIEL)LIDR

B ' |

Ao ol

Companies House

—— for the record ——

Please complele in typescript,
or in bold black capitals.
CHFP000D

Notes on completion appear on final page

Company Name in full

Proposed Registered Office
(PO Box numbers only, are not acceptable)

Post town

County / Region

if the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name ang address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephcne number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any guery.

e

L (FETE TS 1 0

kY

First director“*§ and éecretary and intended situation of
registered office

|mpehca\ Trode Prcuece. Limnnrex)

{2, HemeeleY Lord

Siocuf

Postcode

CernoT oAl DT

/

fved L TTLE

172, PAaTHe ey RoAD

S\DCLE

Postcode

Ve T

DA GOT j

MR M M Povey
FoveyY L TToee

17, HEYTHECLEY Lo

Siocof

[l =T N

DO LOT Tel 0208 332. O
DX number DX exchange

A34 *AUJYFPZOK

COMPANIES HOUSE
Form revised July 1998

0456
12111703

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 33050 Cardiff

DX 235 Edinburgh




Company Secretary e nots 15
Company name

NAME *Style / Title

* Voluntary detaits Ferename(s)
Surmame
Previous forename(s)

Previous surname(s})

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Consent signature
Directors (seenotes 15

Please list directors in alphabetical order
NAME *Style / Title
Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

Poveu LTTe SECRETARIES LiMITED

12

HatHE eLEY RoAD

SIDCOP

et

Postcode

DA LIOT

ENC LA

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

La

—

’Q‘Cﬁ\y—\c_,_\__;

Date

1O/t [ 2007

FOR AND ON BEHALF OF
_ POVEYLITTLF SECRFTARIES

LTD

*Honours etc

FoveY LITTLE DIRECTOES LiaMiTeD

\2-. HAamerl ey LoD
S1ocOf
Ve T Postcode | D L.DT
ErJCGCAND
Day Month Year
| | 1] Nationality

EnNCGUSH  ReqisTE

RED CoraPArs Y

NONE

| consent to act as director of th

e company named on page 1

FOR AND ONBEHALF OF

POVEY LYTTLE DIRECTORS L1D

Date| 1 O/, 4/2,(303




{see notes 1-5)

Directors (continued)

NAME “Style / Title

* Voluntary details Forename(s)
Surname
Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office
address.

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

.‘/
Postcode
S
Day Month Year /"f
/ Nationality
N e

I conseﬁf to act as director of the company named on page 1

Date

This section must be signed by
Either

an agent on behalf Signed
of all subscribers
Or the subscribers Signed
( i.e those who signed
as members on the Signed
memorandum of
association). Signed
Signed
Signed

Signed

Date| «o/i(/2003

FUR ANDFUN BEHALF OF
POVEY LITTLE MRECTORS LTD

Date

Date

Date

Date

Date

Date




Notes

1. Show for an individual the fuli

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded foit.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors detaiis:

- Show for each individual
director the director's date of
birth, business occupation and
nationality. '

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concermed is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

it there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company’s number and the full
name of the director.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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The Companies Act 1985 // {” { // '
And
Et1  "EQBSUPZge
The Companies Act 1989 COMPANIES Hogsg ng‘}gg

A Private Company Limited by Shares
Memorandum of Association

266535 °

IMPERIAL TRADE FINANCE LIMITED

Y The company's name is “Imperial Trade Finance Limited”.
(2} The company's registered office is to be situated in England and Waies.
{3) The company's object is o camy on business as a General Commercial Company and to

do all such things as are incidentat or conducive o the carying on of any trade or business
considered to directly or indirectly enhance the value of the Company or the assets or rights of
the Company. The principal activities of the Company will be those of rade finance consultants.

Without prejudice to the generality of the foregoing. the Company shall have the power:

{A) To purchase, fake on lease or in exchange, hire or otherwise acquire and held for any
estate or interest any lands, buildings. easements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant, stock-in-frade, and any real or personal
property of any kind necessaty or convenient for the purposes of or in connection with the
Company's business or any branch or depariment thereof.

{B} Ta erect, construct, lay down, enlarge, alter and maintain any roads, raitways, framways,
sidings, bridges, reservoirs, shops. sfores, factories, buildings, works, plont and machinery necessary
or convenient for the company’s business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

{C}]  To borrow or raise or secure the payment of money in such manner as the company shall
think fit for the purposes of or in connection with the company's business, and for the purposes of
or in connection with the borrowing or raising of money by the company to become a member
of any building society.

(D] For the purposes of or in connection with the business of the company o mortgage and
charge the underiaking and all or any of the real and personal property and assets, present and
future, and all or any of the uncalled capital for the time being of the company, and o issue at
par or at a premium or discount, and for such consideration and with and subject to such rights,
powers, privileges and conditions as may be thought fit, delentures or debeniure stock, either
pemanent or redeemable or repayable, and collaterally or further to secure any securifies of the
company by a frust deed or other assurances. To issue and deposit any securities which the
company has power fo issue by way of morigage to secure any some less than the nominal
amount of such Securities, and also by way of security for the performance of any contracts or
obligations of the company or of its customers or ofher persons or conporations having dealings
with the company, or in whose businesses or underiakings the company is inferested, whether
directly or indirectly.

{E) To receive money on deposit or loan upon such terms as the company may approve.

Page ]l of 7
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{F} To lend money to any company, firm or person and to give all kinds of indemnities and
either with or without the company receiving such consideration or advantage, direct or indirect,
for giving any such guarantee, and whether or not such guarantee is given in connection with or
pursuant to the attainment of the objecfts herein stated to guarantee either by personal
covenants or by mortgage or charging all or any part of the undertaking, property and assets
present and future and uncalled capital of the company or by both such methods. the
performance of the obligations and the payment of the capital or principal {fogether with any
premium] of and dividends or interest on any debenture, stocks, shares or other securities of any
company, firm or person and in particular {but without limifing the generdlity of the foregeing) any
company which is for the time being the company's holding or subsidiary company or otherwise
associated with the company in business.

{G) To establish and maintain or procure the establishment and maintenance of any non-
confributory or contributory pension or superannuation funds for the benefit of. and give or
procure the giving of donations, gratuities, pensions, dllowances, or emolurments fo any persons
who are of were at any time in the employment of service of the company. or of any company
which is for the time being the company's holding or subsidiary company or otherwise associated
with the company in business or who are or were at any time directors or officers of the company
or of any such other company as aforesaid, and the wives, widows, families and dependants of
any such persons, and also to establish and subsidise or subscribe to any instilutions, associations,
clubs or funds calculated to be for the benefit of or o advance the interests and well — being of
the company or of any such other company as oforesaid, or of any such persons as aforesaid,
and to make payments for or fowards the insurance of any such persons as aforesdid, and to
subscribe or guarantee money for charitable or benevolent objects or for any exhibifion or for any
public, general or useful object; and to establish, set-up. support and maintain share purchase
schemes or profit sharing schemes for the benefit of any employees of the company, or of any
company which is for the fime being the company's holding or subsidiary company and to do
any of the matfers aforesaid either dlone or in conjunction with any such other company s
aforesaid.

{H} To draw. make, except, endorse, negotiate, discount and execute promisory notes, bills of
exchange and other negotiable instruments.

{1 To invest and deal with the money's of the company not immediately required for the
purposes of ifs business in or on such investments or securities and in such manner as may from
time to fime be detemined.

{J) To pay for any property or rights acquired by the company, either in cash or fully or partly
paid up shares, with or without prefered or deferred or special rights or restrictions in respect of
dividends, repayment of capital, voting or otherwise, or by any securities which the company has
power to issue, or parfly in one mode and partly in another, and generally on such terms as the
company may determine.

(K) . To accept payment for any property or rights sold or otherwise disposed of or dealt with by
the company. either in cash, by instalments or otherwise, or in fully or partly paid up shares of any
company or Corporation, with or without deferred or prefemred or special rights or restrictions in
respect of dividends, repayment of capital, voting or otherwise, or in debentures or mortgage
debentures or debeniure stock, morigages or other securifies of any company or Conporation, or
partly in one mode and parly in ancther, and generdlly on such terms as the company may
determine, and to hold, dispose of or otherwise deal with any shares, stock or secutities so
acquired.

{L} To enter into any parthership or joint purse arangemen! or amangements for sharing
profits, Union of interests or co-operation with any company, firm or person camying on or
proposing to camy on any business within the obijects of this company, and fo acquire and hold.
sell, dedl with or dispose of shares, stock or securifies of any such company. and o guarantee the
contracts or liabilities of, or the payment of the dividends, interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist any such company

Page 20f7




(M) To establish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking cver of all or any of the assets and liabifities of this
company or the promotion of which shall be in any manner calculated to advance directly or
indirectly the objects or inferests of this company. and to acquire and hold or dispose of shares,
stock or securities and guarantee the payment of dividends, interest or capital of any shares,
stock or securities issued by or any other obligations of any such company.

{N] To purchase or ofherwise acquire and undertake dli or any part of the business, property,
assets, liabilities and transactions of any person, fim or company carrying on any business which
this company is authorised to camy on or possessed of property suitable for the purposes of the
company, or which can be camied on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the company.

{O) To sell, improve, manage, develop, um to account, Exchange, let on rent, grant royally,
share of profits or otherwise, grant licences. easements and other rights in or over, and in any
other manor deal with or dispose of the underfaking and ail or any of the property and assets for
the time beihg of the company for such consideration as the company may think fit,

(P} To amalgamate with any other company whose objects are or include objects similar to
those of this company, whether by sale of purchase (for fully or parily poid up shares or otherwise)
of the undertaking, subject o the liabilities of this or any such other company as afcresaid, with or
without winding up, or by sale or purchase {for fully or partly paid up shares or otherwise) of all or a
controlling interest in the shares or stock of this or any such other company as aforesaid, or by
partnership, or any arrangements of the nafure of partnership. or in any other manner.

Q) To subscribe for, purchase or otherwise acquire, and hold shares, stock, debentures or
other securities of any other company.

(R} To distibute among the members in specie any property of the company, or any
proceeds of sale or disposal of any property of the company, but so that no distibution
amounting o a reduction of capital be made expect with the sanction (if any} for the fime being
required by law.

[S) To give such financial assistance direcily or indirectly for the purpose of the acquisition of
shares in the company or the company's holding compary or for the purpose of reducing or
discharging any liability incured by any person for the purpose of the acquisifion of shares in the
company or the company's holding company as may be lawful.

{1 To do alt or any of the above things in any part of the world, and either as principdls.
agents, frustees, confractors or otherwise, and either alone or in conjunction with ofhers, and
either by or through agents, frustees, sub-contractors or otherwise.

{u} To do all such things as are incidental or conducive fo the above objects or any of them.

And it is hereby declared that, Save as otherwise expressly provided, each of the paragraphs of
this clause shall be regarded as specifying separate and independent objects and accordingly
shaill not be in anyway limited by reference to or inference from any other paragraph or the name
of the company and the provisions of each such paragraph shall, save as aforesaid, be canied
out in as full and ample a manner and consfrued in as wide d sense as if each of the paragraphs
defined the objects of a separate and distinct company.

{4) The liakility of the members is limited.

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

Page 3of 7
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[, the subscriber to this Memorandum of Association, wish to form a company pursuant to this
memorandum; and | agree to take the number of shares shown opposite my name.

NAME AND ADDRESS OF SUBSCRIBER

Number of
Shares taken

) = e one

L S Francis
For and on behalf of

Povey Litlle Secretaries Limited One
Victoria House

12 Hatherley Road

Sidcup

Kent

DA14 4D7

Dated: 1O Noverixz 2COS

Signed as Witness to the signature above:

(W@Dﬁ u{

K Moody

Victoria House

12 Hatherley Road
Sidcup

Kent

DA14 407
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The Companies Act 1985
And
The Companies Act 1989
A Private Company Limited by Shares
Ariicles of Association
of

IMPERIAL TRADE FINANCE LIMITED

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to the Companies {Tables A to F)
Regulations 1985 as amended by the Companies (Tables A to F} {Amendment) Regulations 1985
{such Table being hereinafter referred o as "Table A"} shall apply to the Company save in so far
as they are excluded or varied hereby: that is o say, Clauses 8 and é4 of Table A shaill not
apply to the Company: and in addition to the remaining Clauses or Table A, as varied hereby,
the following shall be the Arlicles of Association of the Company.

SHARES

2. (A) Subject to Sub-Arficle (B) hereof all Shares shall be under the control of the
Directors and the Directors may allot, grant options over, or otherwise deal with or
dispose of the same {o such persons and generally on such terms and in such manner as
they think fit.

{B) The Directors are generally and unconditionalty authorised for the purposes of
Section 80 of the Act to dliot relevant securities (as defined in Section 80 of the Aci)
provided that the aggregate nominal value of such securities dllofted pursuant to this
authority shall not exceed the amount of the authorised share capital with which the
Company is incorporated; and that this authoernty shall expire on the fifth anniversary of
ihe incomporation of the Company unless varied or revoked or renewed by the
Company in General Meeting.

{C) The Directors shall be entiled under the authority conferred by this Aricle to
make at any fime before the expiry of such authority any offer or agreement which will
or may require relevani securifies to be allotfed after the expiry of such authority.

{D) In accordance with Section 91 of the Act, Section.8%(1} and Section 90{1} to {6}
of the Act shall not apply to any allotment of equity securities {as defined in Section 94
of the Act) by the Company.

3. The Company shall have a first and paramount lien on every Share (whether or notitis a
fully paid Share] for all moneys (whether presently payable or not] calied or payable at a fixed
fime in respect of that Share and the Company shall dlso have a first and paramount lien on all
Shares (whether fully paid or not) standing registered in the name of any person whether solely
or as one of two or more joint holders for all moneys presently payable by him or his estate to
the Company: but the Directors may at any time declare any Share to be wholly or in part
exempt from the provisions of this Articie. The Company's lien on a Share shall extend to any
dividend or other amount payable in respect thereof.

Page 5of 7
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GENERAL MEETINGS

4, A notice convening a General Meeting shall in the case of special business specify the
general nature of the business 1o be transacted; and Clause 38 of Table A shall be modified
accordingly.

5. All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also afi that is transacted at an Annual General Meeting, with the exception of
declaring a dividend, the consideration of the accounts, balance sheets, and the reporis of the
Directors and Auditors, the election of Directors in the place of those refiing and the
appointment of, and the fixing of the remuneration of, the Auditors,

6. If the Company, from time to fime, has a single member then Clause 40 of Table A shall
be read and constued os if the words "one person" were substituted for the words *two
persons” and the word "each” shall be omitted, and Clause 46 of Tabie A shall be read and
conshrued as if the words "any member” were sulbstituted for the words “at least two members”
in paragraph (b} thereof and paragraphs (c) and {d) thereof were omitted.

7. Clause 4] of Table A shall be read and construed as if the last senfence ended with the
words . and if at the adjoumed Meeting a quorum is not present within half an hour from the
fime appointed for the Meeting, the Meeting shall be dissolved”.

DIRECTORS

8. Unless and until the Company in General Meeting shall otherwise detemmine, there shall
not be any limitation as to the number of Directors. If and so long as there is a sole Direclor, he
may exercise all the powers and authorities vested in the Directors by these Articles or Table A;
and Clause 89 of Table A shall be modified accordingly.

9. if the resolution or instrument by which a Director is appointed so provides, he shall be a
Permanent Director and not subject to refirement by rotatior: and Clauses 73 to 75 (inclusive)
or Table A shall not apply to any Permanent Director.

10. The Directors may exercise all the powers of the Company to borow money, and to
morigage or charge its undertaking, property, and uncalled capital, or any part thereof, and fo
issue Debentures, Debenture Stock, and other Securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

1. A Director may vote as a Director on any resclution concerming any contract or
arrangement in which he is inferested or upon any matier orising thereout, and if he shall so
vote his vote shall be counted and he shall be reckoned in estimating a quorum when any such
contract or arangement is under consideration; and Clause 94 of Table A shall be modified
accordingly.

INDEMNITY

12. Subject to the provisions of the Act and in addition to such indemnity as is contained in
Clause 118 of Table A, every Director, agent, auditor, secretary and other officer or official of
the Company shall be entitled o be indemnified out of the assets of the Company against all
losses or ligbilities incurred by him in or about the execution and discharge of the duties of his
office.

TRANSFER OF SHARES
13. The Directors may, in their absolute discretion, and without assigning any reason

therefore, decline to register any transfer of any Share. whether or not it is a fully paid Share;
and Clause 24 of Table A shall be modified accordingly.
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NAME AND ADDRESS OF SUBSCRIBER

LS Mmoo

L S Francis
For and on behalf of

Povey Litfle Secretaries Limited
Victoria House

12 Hatherley Road

Sidcup

Kent

DAT4 4DT

Dated: {C o NoCemMbe 2 O™

Signed as Witness to the signature above:

K W@@é U\

K Moody

Victoria House

12 Hatherley Road
Sidcup

Kent

DAV4 4DT
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