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

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

To ttie Registrar of Companies For official use
(Address overleaf) - ey

[

et T TS S

For official use

Name of company

* OAST _SYSTEMS LwWTED

l, .S .- AT »_representative of York Place Company Secretaries
of _12 York Place, Leeds LS1 2DS Limited

do salemnly and sincerely declare that ) am a [Gelicitor-engeged-in-the formation-of thecompany -
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]t and that all the requitaments of the above Act 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 believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at Leeds

Declarant to sign below

1 H k Y
/‘\ Iy A \‘ l’
e £ \.\j I
the /‘)LV \r :f’l—,lﬂ’t day of OC]‘MN' Sy Y
One thousandlifiine hundred and _ninety’ A~ (for'and\og'x behalf of York Place
Company Secretaries Limited)
before me 4

A Gornmissioner-for-Oathsor Notary-Publicor Justice of

the Peace Qr-Selicitor-hav@ag—tha—powers—senferfed-on-a
Commissioner for Qaths~—

e
Presenter's name address and For officfal Usg.. ‘“«\\
reference (if any): New o ,J)i{;ies ue\g’ion 5 Past room
N
York Place Company Services %

Limited

12 York Place
Leeds LS1 2DS
I'el: 0532 420222

)
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COMPANIES HOUSE

This form should ba completed In black,

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

25T,

For official uge

OAST SYSTEMS LWMITED

12 York Place i

CHN
Company name (in full)
Registered office of the company on
incorpoiation. RO
Post town
County/Region
Postcode

Leeds i

West Yorkshire '

LS1 2DS 1

If the memorandumis delivered by an
agent for the subscribers of the
memarandum mark ‘X' in the box
opposite and give the agent's name
and address.

[ %]

Name rYork“ Place Cqmpanac_g‘:grvicea Limited

1
LE@L_ 12 York Place

Post town Leeds L /

County/Region West Yorkshire

Postcade _I'Ej 203 3

el

Number of zontinuation sheets attache

= irem—

To whom should Companies Housa
direct any enquiries about the
information shown in this form?

York Place Company Services Limited

12 York Place, Leeds

Postcode ILS1 28

Telenhana 0532 420222

Extension




rAA Rl Wil LTy (fondfﬂ 1=2)

ame *Style/Title
Forenames
Surname
*Honours ste
Previous foirenames
Previous surname
«ddress
sual residential address must be given.

1 the case of a corporation, give the
agistered or principal office address.

Consent signature

Yirectors (Secnotes 1 - 5)
Yease list directors in alphabetical order.

lame *Style/Title

Forenames

Surname

*Honours etc

\

Previous farenames

frevious surname
Address

Jsual residential address must be given.

n the case of a corporation, give the
-egistered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

™ ., ]
York Place Company Secretaries Limifed i

12 York Place "

Posttown _ Leeds i

County/Region  West Yorkshire I

Postcode LS)? 2D8 " Country ﬁ’lglanfl |

| consent to act as/aéc etary ¢f the company named on page 1
/ 30 0CT 1991
Signed Date

for snd on behalf of York Place Company Secretaries
Limited

cD i

_ YORK PLACE CQMPANY NOMINEES LIMITED I

B |

AD 12 YORK PLACE I ] i

. . I
. A

County/Region WEST YORKSHIRE

Post town LEEDS

Postcode _LE'L_?P“S _____ H Country _ . ENGLAND l
o .
DG |~ Nationality |NA|  t==w=w=—=—- |
loc| LIMITED COMPANY ) |
—
|OD

ay l

I consent '(on #rj«nor of the company named on page 1

" For awp o BEEATF oF vordpRAck 199]

AARER AT TAMTUTTRS T TMTIOmWN




(See notes 1 - 5)
Name

Address

*Style/Title,

*
Farenames
Surname
*Honours etc

Previous forenames

Previousisurname

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

Date of birth
Business ocsupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers,

Delete if the form
is signed by an
agent on behalf of

ali the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

cn

AD

Post town

County/Region

Postcode I Country

Dol | 11 Nationality [NA

ocC

oD

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

Signed Date

//7 _
e
306 0¢CT 1991

Signature of agent on behalf of all subscribers  Date

Signed __—Uate

/ Date

Signed
Signed Date
Signed Date

Signed/ Date
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THE COMPANIES ACTS 1985 & 1989

PRIVATE COMPANY LIMITED BY SHARES AR
MEMORANDUM OF ASSOCIATION OF o

OAST SYSTEMS LIMITED

1. The Company's hame Is OAST SYSTEMS LIMITED.

2. The Company's registered osfice is to be situs.'2d in England and Wale,

3. The Company's objects nre:—
(2) To carry on business as a general commercial” mpany,

®) To carry on any other trade or business of any
description which may scem te the Company capable of
heing advantageously carried on in connection with or
ancillary ie or which is calculated directly or indirectly to
benefit or enhance the value or render more profitable any
of the property, rights or businesses of the Company,

{€) To purchase or by any other means acquire any
frechold, leaschold or other property for any estate or
interest whatever and any rights or privileges of any kind
over or in respeet of any property and any real or personal
property or righ!s whatsoever wiich may be necessary for,
or may ke conveniently used with, or may enhance the value
of any other property of the Company.

@) To purchase, or by other means 2cquire and protect,
proleng and renew, whether in the United Kingdom or
clsewhere any patents, patent rights, brevets d'invention,
licences, copyrights, secret pracesses, trade marks, designs,
protections and concessions which may appear likely to be
advantageous or useful to the Company and to use and turn
to account and to manufecture under or grant licences or
privileges in respect of the same, and {o expend money in
experimenting upon, testing and improving any patents,
inventions or rights which the Company may accuire or
propose to acquire,

(¢} To acquire or undertake the whole ot any part of the
business, goodwill, and asscts of any pcrson, firm, or
company carrying on or proposing to carty on any of the
businesses which the Company is authorised to carry on
and as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person, firm or
company, or o acquire an interest in amslgamate with, or
enter into partnership or into any arrangement for sharing
profits, or for co~operation, or for limiting competition, or
Tor mutunl assistance with any such person, firm or
company, and (o give or accept, by way of consideration for
any of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stpck or securities that
may be agreed upon, and to hold and reiain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(0 To improve, manage, cultivate, consiruct, repair,
develop, cxchange, let on Jease or otherwise, niortgage,
charge, scll, dispose of, turn to account, grant rights and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company,

(8) Tainvest and deal with the monceys of the Company not
immedintely required upon such securities and in such
manner as may from time to time be delernined,

() To lend or advance money or give credit to any persons,
firms or companies upon such terms and with or without
securily and subject to such conditions as may seem
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desitable and in particular to customers and others having
dealings with the Company and o give guarantees or
became sceurity for any such persons firms or companics.

(i} To borrow and raise money in any manner, as the
Company shall think fit. and in pariicular by the issue of
debentures or debenture rtock and to secure the repayment
of any money borrowed, rzised or owing by morfgage
tharge standard security licn or other security upon the
whole or any part of the Company's property or asscls
(whethier present or future), including its uncalled capital,

{i) To draw, make, accept, endorse, discount, execute and
issue cheques, bills of exchange, promissory notes, bills of
lnding, warrants, dcbentures, and ofher negofiable
instruments.

(&) To enter Into any armangements with any government
or autherity (supreme, municipal, local, or otherwise) or
any corporations, compenies or persons, that may scem
conducive to the attainment of the Company's objects or
any of themn, and to obtain from any such goverument or
authority, corporation, Company or persen, any charlers,
contracts, decrees, rights, privileges or concessions which
the Company ray think desirable and to carry out, exercise
and comply with any such charters, contracts, decrees,
rights, privileges and concessions,

() To subscribe for, take, purchzse, or otherwise acquire
and hold shares, stock or other interests in or ohligaticns of
any other company or corporztion.

()} To promote any other company for the purpose of
acquiring all or any of the property or undertaking or any
of the liabilitics of the Cempany, or of undertaking any
business or operations which may appear jikely to assist or
benefit ¢he Contpany or to cnhance the value of any
properly or business of the Company, and to place or
guarantee the placing of, underwrite, subscribe for, or
ofherwlse acquire all or any part of the shares ar securities
of any such company as aforesaid.

() To sell, let, licence, develop or otherwise deal with the
whole or any part of the undertaking of the Company,
cither fogether or in portions upon such terms, as the
Company may think fit, with power to accept shares,
debentures, or securities of any company purchasing the
same,

(0) To act as agents or brokers and as trustees for wpy
person, firm or company, and to undertake and perfoim
sub-contracts, and also to act in any of the businesses of the
Company through o by nteans of agents, brekers, sub-
contractors or others.

(P} To remunerate any person, firm or corpany vendering
services to the Company ejther by cash paynient or by the
allotment subject to the provisions of the Companics Act
1985 (or any statutory modification or re~cnaciment
thereof) to him or them of shares or other securities of the
Company crediied aspaid wp In 8}l oy in part or otherwise,

24619
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() 'Fo pay out of the funds of the Company all costs and
expenses of or incidents] fo the promotion formation and
Incorporation of the Company, or to contract with any
pemon, firm or company to pay the same, and fo pay
comimisslons to brokers and ofhers for undervriting,
placing, sclling or guarantceing the subscription of any
shares or other securitics of the Company,

(t) To purchase and maintain Insurunce policles to
indemnify the officers Tnd auditor of the Company against
any costs, expenses and hubilities arising from negligence,
default, breach of duly or trust incurred by them in
discharge of their duties or in refation thereto,

(8) To support and subscribe (o any charitable or public
object snd {o support and subscribe to any institution,
secicty, or club which may be for the benefit of e
Company or its Directors or employees; to remunerate ‘e
Directors of the Company in any manner the Company ni
think fit and to pay or provide pensions for or make
payments to or for the henefit of any persons who are or
were at any time in the employment or service of the
Company or of any company for the time being 1he
Company's holding company or subsidiary company s
defined by Scction 736 of the Companies Act 1985 or
otherwise assoclated with the Company in business and the
wives, widows, families and depencdonts of any such
persons; to make payments towards insurance; to set up,
establish support and maintain superannuation and other
funds or schemes (whether contributory or non~
contributory) for the benefit of any ef such persons as
aforesaid and of their wives, widows, familics and
dependents, and to set wp, estahlish, support and maintain
profit sharing, share option or share purchase schemes for
the benefit of any of the employces of the Company or of
any such subsidiary or holding company and to Iend moncy
to any such employces or te frustees on their behal? to
enable any such schemes to be established or mmintained.

(1) To distribute any property of the Conspany in specic
among the members.

) To do all such ather things as may be deemed incidental
or conducive to the attainment of the Company's ebjects or
any of them,

AND it is hereby declaved that

i) None of the ohjects set forth in any sub-clause
of this clause shall be restrictively construed bu? the widest
Interprefation shall be given to cach such object, and the
foregoing sub-clauses shall be construed independently of
each other, except where the context expressly so requires
and none of the objects therein mentioned shall be deemed
to be merely subsidiary or ancitlary to the cbjects contained
in any other sub—clause; and

i) The Company shall have as full a power do
exercise each and cvery one of the objects specified in each
sub--clauge of this clause as though each such sub-clause
contained the objects of a separate company; and

fii) The word "Company" in this clause shall,
except where used in reference to this Company, be deemed
to inciude any parinership or other body of persons
whether corporate or unincorporate and whether domiciled
in any part of the United Xingdom or elsewhere,

4. The fiability of the members is limited.,

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

We, the subscribers to this Memorandum of Associntion,
wish to be jormed into a Company pursuant to this
Memorandum; and we sgree to take the number of shares
shown opposiie our respective names.

Names and addresses of subscribers and number of shares
taken by each subscriber Y,

: Limited One

altef
%ony Norninees Limited

York Place Company Norjihe
12 York Place /
Leeds LS1 2DS fr et pn

| S ¢

York Place Company $ecretaries Limited One

12 York Place g an on behalf of

Lecds LS12DS  yoor plage Company Secretaries Limited
Dated 30 October 1991

Witness to the above signatures

Jonathon Round~
12 York m%‘/\

Lecds 1512



THE COMPANIES ACTS 1985 & 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
OAST SYSTEMS LIMITED

PRELIMINARY

L (a) Subject as hereinafter provided the
Regulations coutained in Table A in the Schedule to the
Companics (Tables A to F) Regulations 1985 as amended by
the Companies (Tables A to F) (Amendment) Regulations
1985 (such Table being hercinafter called "Table A" shall
apply to the Compnny.,

() In these Articles the expression "the Act"
means the Companies Act 1985 but so that any reference in
these Articles to any provision of the Act shall be deemed to

include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Directors shalt have full control of shares which are
comprised in the authorised share capital with which the
Company is incorporated and may allot relevant securdtica
(as defined in Section 80(2) of the Act) as anthorised from
time lo time by the Compnny and during the period of five
years commencing with the date of incorporation the
Directors shall have authority to slot relevant securities to
such persons and for such consideration nud upon suvh
ferms and conditions as they may defcrmine provided that
the nominal value of the relevant securitics allolted shal] not
cxceed the antherised but unissued share capital of the
Company for the time being and after the period of five
years commencing with the date of incorporation of the
Company the Directors may allot any velevant securities in
pursuance of an offer or agreemont s0 to do made by the
Company within that period. ‘The Authority hereby given
may at any time be renewed, revoked or varied by
Ordinary Resolution of the Company.

() All shares which are not comprised in the authorised
share capital with which the Company is incorperated and
which the Directors propose to issue shall fivst be offered to
the Members in proportion as nearly as may be to the
number of the existing shares held by them respectively
unless the Company shali by Special Resolution otherwise
direct. The offer shali be made by notice specifying the
numkLer of shares offered, and Hmiting 1 period (not being
less than {ourteen days) within which the offer, il not
accepied, will be deemed fo be declined. After the
expiration of that petied, those shares so decnied fo be
declined shall be offered in the proportion aforesuid to the
persons who have, within the said period, accepted all the
shares offered to them; such further offer shall be made in
like terms fa the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to
such offer or farther offer as aforesald or not capable of
being offered as aforesaid except by way of fractions and
any shaves released from fhe provisions of this Article by
any such Special Resolution as aforesaid shall be under the
control of the Directors, who may allot, grant options aver
or gtherwise dispose of the same to such persons, on such
terms, and in such manner as they think §it, provided that,
In the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable
to the subscribers thetefor than the terms on which they

-

were offered to the Members. The foregoing provisions of
this paragraph (b) shalt have effect subject to Sectisns 80,
80A and 379A of the Act.

(c) In accordance with Scction 91(1) of the Act, Sections
89(1) and 90(1) to (6) (inclusive) of the Act shall ntot apply to
the Company.

SHARES

3. The lien conferred by Regulation § in Table A shall
attach fo all shares whether fully paid or not and to all
shares standing registered in the name of any person
indebted or under liability to the Company, whether he
shall be the sele registered holder thercof or shall be one of
two or more joint holdets. Regulation 8 in Table A shall Ire
modified accordingly.

GENERAL MEETINGS AND RESOLUTIONS

4. Regulation 41 of Table A shall not apply. If a quorum is
not present within half an hour from the time appointed for
a General Meeting the General Moeeting shall stand
adjourned fo the same day in the next week at the samte
time and place or to such ather day and at such ather time
and place as the Directors may determine; and if at the
adjourned General Meeting a quorum is not present within
half an hour from the fime appointed therefor such
adjourned General Mecting shall be dissolved.

APPOINTMENT OF DIRECTORS

5. () Regulation 64 in Table A shall not apply to the
Company.

@] The maximum number and minimum
number respectively of the Directors may be determined
from time te time by Ordinary Resolution of the Corapany.
Subject to and in defanlt of Any such determination there
shall e no maximum number of Directors and {he
minimum number of Directors shall be one. Whensoever
the minimum number of the Directors shall be one, a sole
Dircctor shall have authority fo exercise all the powers and
discretions by Fable A and by these Articles expressed to be
vested in the Direclors generally, and Regulation 89 in
Table A shall be modified accordingly.

(¢) No Direcior shall be Hakle to retire by
rotation and Regulations 73 to 77 (inclusive) and Repwiation
80 in Table A shall not apply to the Coempany, In
Regulation 78 the words "and may also determine fhe
rotation in which any additlonal dicectors are to retire"
shall be deleted,

BORROWING POWERS

6. The Directors may cxercise all the powers of the
Company te borrow moncy whether in excess of the
hominal amount of the share capital of the Company for the
time being israed and upon such teezas and in such manner
as they think fit and subject (in the case of any security
convertible inte shares) fo Section £9, 80A and 379A. of the



Act tn grant any mortgage, charge or security over its
undertaking, property and ulcalled capital, or any part
thervof, and fo Issue dehentures, debenture stock and other
securities whether outright or as seonrily for any debt,
liability or obligation of the Company or of any third pariy,

ALTERNATE DIRECTORS

7. An aliernate Dircetor shall not be entitled as such to
Ieceive any remuncration from the Company, save that he
may be paid by the cempany such part (if any) of the
remuneration otherwise payable to his appointor as such
nppointor may by nglice in writing to the Company from
time to time direct, ana the first sentence of Regulation 56
In Table A shall be modified accordingly,

DISQUALIFICATION OF DIRECTORS

8. A Dircctor shall be required to vacate hiy office If he
becomes Incapable by reason of illness or injury of
manzging and administering bis property and affeirs and
Regulation 81 in Table A shali be modified accordingly.

PROCEEDINGS OF DIRECTORS

9. (n) At any meeting of the Directors or of any
commiittec of the Directors subject to disclosing his interest
therein  a  Director may vole on any resolution
nobwithstanding that it iit anyway concerns or velates to a
matier in which he has, direetly or indircetly any kind of
intorest whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shali be counted; and in
relation to sny such resolution as aforesaid he shall
{whether ¢r not hie shall vote on the same) be taken into
account in calcalating the quorum present atl the Meeting,
Regulations 94 to 98 inclusive of Table A shall be construed
accordingly.

(b Any director or member of a commitice of the
Directors may participate in a meeting of the Directors er
stuch committee by means of conference telephone or other
mears of fclephone radio or televisual communication
whereby ail the persons parficipating in the meeting can
hear cach other and any Director or member of a
cominittee participating in such a meeting will be deemed fo
be present in person at such meeting,

o

INDEMNITY

10. Subject to Section 310 of the Act and in addition to
stech indemnity as is contained in Regulation 118 of Table A
every Director, officer or official of the Company shall be
indemnificd out of the funds of the Company or the
proceeds of any insurance policy effected by the Company
for such purpose against all costs charges losses expenses
and fiabilities incutved by him in the exccution and
discharge of his duties or in relation thereto,

SHARE CERTIFICATES

Li, In the sccond scntence of Regulation 6 of Table A the
werds 'shall be sealed with the seal and' shall be deleled.
Each share ~ettificate shall only be issued by authority of
the directors, or of a commillce of the directors authorised
by the directors, and shall bear the signature of one director
and the company secretary or a second directer,

COMPANY SEAYL

12. Regulation 101 of Table A shall not apply to the
Company. The company shall not be required to, but may,
at the discretion of the Direclors, keep a common seal, If
siich a seal is kept, it shall only be used by the authority of
the Directors, or of a committee of the Directors authorised
by the Directors, and the Dircctors niay determine who
shall sign any instrument to which the seal is affived and
unless othierwise so determined it shall Le signed Ly a
dircctor and the seerefary or a sccond divector.

TRANSFER OF SHARES

13. The Directors may, in their absolute discretien and
without assigning any reason therefor, decline to reglster
any transfer of any share, whether or not it is a fully paid
share, and the first sentence of Regulation 24 in Table A
shall not apply to the Company.

Names and Addresses of Subscribers

York Place Company Nomint/J
12 York Place

Leeds LS1 2DS

for and on behslf of ] .
\'sr?-\ iace G Nominees Limited
York Place Corapany Secretgr jinited
12 York Place

Leeds L1 2DS for and on behalf of

Yoo Maca Company Secretanes Limited

Dated 30 October 1991

Witness lo the above signatures

Jonathon Round /k
12 York Place 7 Lo
L

Leeds LS1 2DS
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2661751

I hereby certify that

OAST SYSTEMS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office

I

Cardiff the .11 NOVEMBER 1991 Q\ﬁ

e
IS Na%Y
i ‘\‘-»q-‘lrb

MFAS. L. PARRY

an authorised officer
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COMPAN'ED
QAST SYSTEMS LIMITED W, HOUSE

(Company Number 2661751)

SPECIAL RESOLUTION

We the undersigned, York Place Company Nominees Limited and York
Place Company Secretarics Limited, being all the members for the time
being of the above-named comparny, hereby pass the following resolution as
a special resolution and agree that this resolution shall, in accordance with
Axticle 53 of Table A (which is incorporated in the atticles of association of
the company), be for all purposes as valid and effective as if the same had
been passed at a general meeting of the company duly convened and held:

IT IS RESQLVED:

That the company’s name be changed to "ARMOUR POST LIMITED".

Dated February 19th, 1992

---------------------------------------------------------

ihlh'tiibﬂééé’é??ﬁégrfg? York Place Company Secretaries Limited)

g ST ey




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2661751

| hereby certify that

OAST SYSTEMS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ARMOUR POST LIMITED

Given under my hand at the Companies Registration Qffice,

Cardiff the 4 MARCH 1992

/‘2@%&%

P. GEVAN
an authorised officer

HONNED
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THE COMPANIES ACTS 1985 TO 1989
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(Foenrss OAST SYSTEMS LIMITED )
{(Company Number 2661751)
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SPECIAL BESCLUTION

meﬁm&m

We the undersigned, York Place Company Nominees Limited and York
Place Company Secretaries Limited, being all the members for the time
being of the above-named company, hereby pass the following resolution as
a special resolution and agree that this resolution shall, in accordance with
Article 53 of Table A (which is incorporated in the articles of association of
the company), be for all purposes as valid and effective as if the same had
been passed at a general meeting of the company duly convened and held:

IT IS RESOLVED: ﬁﬁrym%
' U
'That the memorandum of association of the company be altered by deleting i

clause 3 and by substituting therefor the new sub-clause in the document
attached hereto.

Dated....”~... 2.72 .

ramr e ARt espE

(Authorised sfgnatory of York Place Company Nominees Limited)
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(Authorised signatory of York Place Company Secretaries Limited)
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(Company Number 2661751)
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SPECIAL RESCLUTION

st
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We the undersigned, York Place Company Nominees Limited and York
Place Company Secretarics Limited, being all the members for the time
being of the above-named company, hereby pass the following resolution as
a special resolution and agree that this resolution shall, in accordance with
Article 53 of Table A (which is incorporated in the articles of association of
the company), be for all purposes as valid and effective as if the same had
been passed at a general meeting of the company duly convened and held:

IT IS RESOLVED:

That the articles of association of the company be altered by deleting all the
existing arlicles and by substituting therefor the new articles contained in
the document attached hereto.

Dated February 19th 199]

(Authorised signatory of York Place Company Nominees Limited)

-
o
o

sosssesvdniansasd i e Flaacnctsiransans tshisensagEbins

(Authorised g‘l’g.ﬁell'tory of York Place Cofl‘liaan')."'s'c;é};:taries Limited)

JIM LOWE £ CO,

10 RECTORY TGE,
GOSFORTH

NEWCASTLE URONTYNE:
GOl 2130772 -
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES - é:;f .,,j? <

MEMORANDUM OF ASSOCIATICON OF "
W‘M: ST ;!z?mg\z";

ARNMOURA POST LIVITED ¢ -

1

1. The Company's name i+ "ARMOUR POST LIMITED"*.
2, Tho Company's reqistered office is to be situated in England and Wales.
3. The objects of the Company are:~

{a) To carry on business as a genaral cemmercial company.

(b) To carry out any activity and to effect »ny transaction whatsoever whether or not
that activity or transaction is incidental or conducive to the carrying on of any trade or business
by the Company.

{c) Without prejudice to the generalit, of paragraphs 3{a} and {1) or to the objects and
powers of the Company derived from Section 3A of the Cornpanies Act 1985 the Company has
the following objects: -

(i) To purchase or by any other means acquire any interest in any property {real or
personal) or rights whatsoever, and to dispose of, use, deal with mortgage, charge, sall,
dispose of, turn to account, grant licences, options, rights and privileges in respect of, or
otherwise deal with all or any part of the propaorly and rights of the Company, or exercise any
of tha rights of an owner of such property or i:sterest in property.

{iil To acquire any other company or business whatsoever or all or any of the
assets or liabilities of any company or business or of the persons carrying on any business, or
to acquire an interest in, amalgamate with, or entor into partnership or into any arrangement
with any company, business or person and contral, manage, finance, subsidise, co-ardinate or
otherwise assist any company, business or persen, and to provide administrative, technical,
cominorcial and other services and facilities of all kinds, and to make payments for and on
behalf of any company business or person, and to enter any other arrangements which may
seem desirable with respect 1o any business or operations of, or generally with respect to, any
company, business or person or otherwise to assist any such company, businass or person.

i) To invest and deal with the Company's money and other assets and property
in any mannar whatsoaver.

*The compwav's name was changed from "Oast Systems Limited” on March 4th. 1993,

JIM LOWE & CC.
10 RECTORY TCE,
GOSFORTH
NEWCASTLE UPON TYNE
021 218 0772




{ivi To lend and advance money or give gredit on any terms and for any purpose
whatsoever and with or without security and to grant any mortgages, charges, securities and
sncumbrances over all or any of the Company's property, or any interast therein and to enter
Into guarantees, contragts of indemnity and suretyships of al kinds.

{v) To botrow and raiso or securg the payment of money in such manner and upon
such terms as the company may think fit and to enter with or without censideration into any
guarantee, contract of indemnity or counter-indemnity or suretyship whether by personal
covanant or otherwise to receive money on depoasit or loan upon any terms and in particular but
without limiting the generality of the foregoing to secure or guarantee in any manner and upon
any terms the payment of any money secured by or payable under or in respect of any shares,
debentures, charges, contracts or securities ar obligations of any kind of any person, authority
or company, British or foreign, including in particular but without limiting the generality of the
foregoing, any company which is, within the meaning of Section 736 of the Companies Act
1985 {or any statutory re-enactment or modification thereof) in relation to the company a
subsidiary or a holding company or a subsidiary of any such helding company and for any such
purposes to mortgage or charge the undertaking and all or any part of the property, assets and
rights of the company both present and future, including uncalled capital, and 1o create and
Issue redesmable debentures or debenture stock, bonds or other obligations.

{vi) To subscribe for, take, purchase, or othurwise acquire, hold, seil, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other company constituted or carrying on
business in any part of the world, and debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any governmant or authority, municipal, local or otherwise,
in any part of tha world.

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

(viit} To pay al or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or company
to pay the sameo, and to pay cummissions to brokers and others for underwriting, placing,
selling, or guaranteaeing the subscription of any shares or other securities of tha Company.

{ix) To make gifts and donations and to support and subscribe to any charitable or
public object or any institution, society, or club; to give or award pensions, annuities,
gratuitios, and superannuation or other allowanses or benefits or charitable ald and generally to
provide advantages, facilities and services for any persons who are or have been Directors of,
or who are or have been employed by, or who are serving or have served the Company, v any
company, business or person whatscuver and to the spouscs, farmer spouses, children and
other relativas and dependants of such percons; to make paymaents towards insurance; and to
sat up, establish, supporit and maintain pensions and other funds or schemes for the benefit of
any such persons.

{x} To give any such financial assistance as s mentionad in Sections 151 t0 158 of
the Companies Act 1985 {including any re-cnactment or modification thereof), provided that
tha giving of such assistance is in accordance with those provisions,

(xi] To distribute among the Members of the Company in kind any property of the
Company of whatever nature,




None of the objects in any paragraph of this Clause shall be restrictively construed
but each provision shall be given the widast possible interpretation, and none of the objects set
out above shall be restricted 10 being exercised in a way which is incidental or conducive to the
carrying on of any business by the Company, or shall in any way be limited or restricted by
reference 10 or inference from any other objact or cbjects or the name of the Company; and
none of the objects in any paragraph of this Ciause shall be be desmed to be subsidlary or
ancillary to any of the objects specified In any other paragraph, and the Company shall have as
full a power to exarcise each and every one of the objects as though each such paragraph
contained the objects of a separate company.

4. The liability of the Membaers is limited.

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




Ma, tho subscribors to this M norandum of Assoclation, wish te be formed Intv & Company
pursuant to this Memorandum; and we agres to take the number of shares shown opposite our

(aspective namas.

Names and addresses of Subscribars

No.of Sharas Taken

York Place Company Nominges Limited
12 York Place
Leeds LS1 2DS

York Place Company Secretaries Limited
12 York Place
leeds LS1 208

Total:

Dated October 30th. 1991

Witness to the above signaturaes:-

Jonathon Round
12 York Place
Leads LS1 2DS




THE COMPANIES ACTS 1985 10 1989

PRIVATE COMPANY LIMITED BY SHAF: 3

ARTICLES OF ASSOCIATION OF

ARMOUR POST LIMITED

Intarpretation

In these regulations -

"Table &A™ means Table A in the Schedule to the Companies (Tablas A to F) Regulations 1985
{S] 198% No. 805) as amended by the Companies {Tables A to F} {Amendment} Regulations
1985 (31 16485 No. 1052)

Unless the context requires otherwise, words or expressions in these regulations have the same
meaning as in Tabla A,

Preliminary

1. {a} The regulations in Table A apply to the company axcept in so far as they are excluded or
varied by these articles.

Allatmant of shares

2. (a} Sharez which are ovart of the authorised share capital with which the company is
incorporated shall be under the control of the directors who may {subject to section 80 of the
Act and to paragraph (f} below] allot, grant options over or otherwise dispose of such sharas,
to such persons, on such terms and in such manner as they think fit.

{b) All shares which are not comprised in the authorised share capital with which the
company is incorporated, and which the directors propose to issue, shall first be offered to the
members in proportion {as nearly as they may be} to the number of shares in the company
already held hy them respectively, unless the general meeting directs otherwise by spescial
resolution. The offer shall be made by notice in writing specifying the number of shargs
offered, and stating a period {(of not lass than fourteen days) within which the offaer, if not
accepted, wii. ba deemed 1o bave been dectined, After the expiration of that period, those
shares which have been declined, or which ara deamed to have been declined, shall be offered
to the membars who have, within the stated periad, sccepted all the shares offered to them.
Such further offer shall be made in like terms, in t~+ same proportions and the same manner,
and limited by a like period as the original offer.

(c} Any shzares not accepted in response to such offer (or further offer} as is mantioned in
paragraph {b}, or which cannot ba offered except by dividing shares into fractions, shall be




undar tho controt of the directors, who may ailet, grant oplions over or othorvigse dispose of
thermn ta such persens, on such terms and In such manser as thoy think fit, provided that thoy
shall not Le disposed of on terms which ars more favoursble than the terms on which they
were offered 1o the mambers.

{d) Any shares released from the provisions of paragraph {b} by special resolution shall be
under the contro! of the directors, who may (subject to section 80 of the Act and to paragraph
{f) balow) allot, grant options over or otherwise dispose of them to such persons, on such
terms and in such manner as they think fit

{e} In accordance with section 21(1) of the Act, sections 89(1} and 90(1) to (B) (inclusive)
of the Act {which impose statutory rights of pre-emption) shall not apply 16 the company,

{f) The directors are generally and unconditionally authorised for the purposes of section 80
of the Act to exercise any power of the company to allot and grant rights to subscribe for, or
convert securitigs into, shares of the company up to the arnount of the authorised share capital
with which the company is incorporated at any time or times during the period of five years
from the date of incorporation and the directors may, after that period, allot any shares or grant
any such rights under this authority in pursuance of an offer or agreement so to do mads by
the company within that period. The authority hersby given may at any time (subject to section
80) be renewed, revoked or varied by Ordinary Resolution of the company in general meeting.

Transfer of Shares

3. The directors may, in their absolute discretion and without assigning any reason therfor,
dscline to register the transfer of a share, whather or not it is a fully paid share, and the first
sentence ot Article 24 of Table A shall not appiy to the company.

Lien on shares

4, The lien conferred hy Article 8 of Table A shall attach also to fully paid shares, and the
company shall alsc have a first and paramount llen on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under liability to the company
{whether that person is the full registered holder of thosg shares or one of two or mare joint
holders) for z2ll sums presently payable by him or his estate to the company.

Non-payment of caolls
5. The liability of any member in default in respect of a call shall be increased by the addition

at the end of tha first sentence of Article 18 of Table A of the words "and all expenses that
may have besn incurred by tho company by reason of such non-payment®.

Notices of General Meetings

6 . Every notice convening a general meeting shall comply with the provisions of section
372(3} of the Act as to giving information to members in regard to their right to appoint
proxies; and notices of, and other communications relating to, any general meeting whizh any
membar Is entitled to receive shall be sent to the directors and to the auditors of the company.

-in
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Quarum

7. {a) If a quorum is not present within half an hour from the time appointad for the start of &
general mesting the masting shall be adjourned to the same day in the next woek at the same
time and place, of 10 such other day and at such other time and place as the directors may
determine; and if at the adjourned general meeting a quorum is not present within half an hour
from the time appointed for its start, such adjourned general mgeting shall be dissalved.

(b} Article 41 of Tuble A shall not apply to tha company,

Number of Directors
8. (a) Article 54 of Table A shall not apply to the company.

{b) The maximum number and the minimum number of directors may bx detarmined from
tfime to time by Ordinaiy Resclution in general meeting of the company. Subj. * to and in
default of any such determination, there shall be no maximum number of directt $ and the
minimum number shall be one. Whenever the minimum number of directors is one, a sole
directar shall have authority to exarcise all the powers and discretions vested in the directors
genarally, and Article 89 of Table A {(which relates to the guorum at board mastings) is
muodified accordingly.

Appointment of Directors

9. {a} No person shall be appointed a director at any genera, mesting unless either:-
{i) he is recommended by the directors; or

{i) not less than fourteen nor more than thirty-five clear days before the date appcinted
for the general mesting, notice signed by a member qualifie¢ to vote at the general meeting has
been given to the company of the intention to propose that person for appeintment, togethar
with notice signed by that person of his willingness {o be appointed.

{b) Subject to paragraph (a) above, the company may by Ordinary Resolution in general
meeting appoint any person who is willing to act to be a director, either to fill a vacancy or as
an additional director.

(¢} The directors may appomt 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 detarmined in accordance with Article 8 as the maximum
number of directors and for the time being in force.

Retirement of Directors
10. The directors shall not ba required to retire by rotation and Articles 73 to 80 linclusive) of
Table A shall not apply to the company.

Directors' Borrowing Powars

11. Tha diractors may exercise all the powers of the company to borrow imongy without limit
as to amount and upon such terms and in such manner as they think fit and, subject {in the
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case of any security <onvertible inte ahares) to section 80 of the Act, to grant any morgags,
charge or standard secuncy over the company’s undertaking, property and uncalled capital, or
any part thereof, and to issue debentures, dohenture stock, and other securities whether
outright or as security for any debt, hability or obligation of the company or of any third party.

Alternate Directors

12. {a} An alternate director shiall not bo entitied as such to receive any remuneration from the
company, except that he may be paid by the company such part (if any} of the remuneration
atherwise payable to his appointor as such appointar may by notice In writing to tha company
from time to time direct, and the first sentence of Article 66 of Table A shall be modified
accordingly.

{b) A directer, or any such ather person as is mentioned in Article 65 of Table A, may act as
an alternate director ic repres :nt more than one diractor, and an alternate director shall be
entitled at any meeting of the directors or of any committee of the directors to one vote for
every director whom he represents in addition 1o his own vote {if any) as a director, but he
shall count. as only one for the purpose of detarmining whather a quorum is present.

Gratuities and pensions

13. {a) Tha directors may exercise the powers of the company conferred by Clause 3 {c} (ix) of
the Memorandum of Association of the company and shall be entitled to retain any benefits
received by them or any of them by reason of thr; exercise of any such powers.

(b) Article 87 of Table A shall not apply to the company.

Uirectors Interests In Transactions

14. {a) At any meeting of the directors (or of any Committee of the directors) a director may
vote on any resolution, notwithstanding that it in any way concerns or relates to a matter in
which he has, directly or Indirectly, any kind of interest. If he does vots on any such resotution,
his vote shall be counted. Such a director shali be countad as part of the quorum preseit at the
meeting (and In relation to such a rasofution) whether or pot the diractor votes on the
rasolution.

{b) Articles 34 0 97 (ine sive) of Table A shall not apply to the company.

Company Seal

15. (a) If the company has a seal it shall be used only with the authority of the directors or of a
Committee of directors, The directors may determine who shall sign any instrument to which
the seal is affixed and uniess otherwise so determined it shall be signed by a director and by
the Secratary or second director. The obligation under Article 6 of Table A relating to the
sealing of share certificatas shall apply oaly if the company has a seal. Article 101 of Table A
shall not apply to the company.

(b} The company may exercise the powers conferred by section 39 of the Act with regard to
having an official saal for use abroad, and those powers shall be vested in the diractors.




Indomnity

16. (a) Every diractor, or othar officer or Auditor of the comparny shall be indemnified out of the
assets of the company against all losses or liabilities which he may sustain or incur in or sbout
the execution of the duties of his office or otherwise in relation thereto, including any fiability
incurred by him in defending any proceedings, whather civil or criminal, in which Judgment is
given in his favour or in which he is acquitted, or in connection with zny application under
section 144 or section 727 of the Act in which relief is granted to him by the Court; and no
director or other officer shall be liable for any loss, damage or misfortune which may happen to
to be incurrad by tha company in the execution of the duties of his office or in relation therato.
But this Article shall have effect only in so far as its provisions are not avoided by section 310
of the Act,

(b} The directors may purchase and maintain for any director, officer or auditor of the
company, insurance against any such liability as is referred to in section 310{1} of the Act.

(c) Article 118 of Table A shall not apply to the company.
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Names and Addresses of Subscribers

York Place Company Nominees Limited

12 York Place
Leeds LS1 208

Yark Place Company Secretaries Limited

12 York Place
Leeds LS1 2DS

Dated Qctober 30th, 1991

Witness to the above signatures:-

Jonathon Round
12 York Place
Leads LS1 2DS
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OAST SYSTEMS LIMITED L, ve
(Company Number 2661751) \\
\n q <

SPECIAL RESOLUTION

We the undersigned, York Place Company Nominees Limited and York
Place Company Secretaries Limited, being all the members for the time
being of the above-named company, hereby pass the following resolution as
a special resolution and agree that this resolution shall, in accordance with
Article 53 of Table A (wh1ch is incorporated in the articles of association of
the company), be for all purposes as valid and effective as if the same had
teen passed at a general meeting of the company duly convened and held:

IT IS RESOLVED:

That he memorandum of association of the company be altered by deleting
clause 3 and by subslituting therefor the new sub-clause in the document
attached hereto.
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---------------------------------------------------------
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(Authorlsed mgnatory of York Place Company Secretaries Limited)




THE COMPANIES ACTS 1985 'TO 1989

QAST SYSTEMS LIMITED
(Company Number 2661751)

SPECIAL RESOLUTION

We the undersigned, York Place Company Nominees Limited and York
Place Company Secrctaries Limited, being all the members for the time
being of the above-named company, hereby pass the following resoiution as
a special resolution and agree that this resolution shall, in accordance with
Article 53 of Table A (which is incorporated in the articles of association of
the company), be for all purposes as valid and effective as if the same had
been passed at a general meeting of the company duly convened and held:

IT 1S RESOLVED:

That the articles of assaciation of the company be altered by deleting all the
existing articles and by substituting lherefor the new articles contained in
the document attached hereto.

Dated February 19th 199
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(Authorisgd signatory of York Piace Company Nominees Limited)
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{Authorised signatory of York Place Company Secretaries Limited)
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MEMORANDUM OF ASSOCIATION OF

ARMOUR POST LIMITED
(FPoarizney pHsT LYS7ers Mﬁ?:?’é:‘b)

1. The Company‘s name is "ARMOUR POST LIMITED"*,
2. The Company’s registered office is to be situated in England and Wales.
3. The objects of the Company are:-

{a} To carry on business as a general commercial company.

(b} To carry out any activity and to effect any transaction whatsoever whether or not
that activity or transaction is incidental or conducive to the carrying on of any trade or business
by the Company.

{c} Without prejudice to the generality of paragraphs 3al and (b} or to the objects and
powers of the Company derived from Section 3A of the Companies Act 1985 the Company has
the foliowing objects: -

{if To purchase or by any other means acquire any interest in any property {real or
personal) or rights whatsoever, and to dispose of, use, deal with mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights and privileges in respect of, or
utherwise o'=2al with all or any part of the property and rights of the Company, or exercise any
of the righ.s of an owner of such property or interest in property.

(it To acquire any othsr company or business whatsoever or all or any of the
assets or liabilities of any company or business or of the persons carrying on any business, or
to acquire an interest in, amalgamate with, or enter into partnership or into any arrangement
with any company, business or person and controf, manage, finance, subsidise co-ordinate or
otherwise assist any company, business or person, and to provide administrative, technical,
commercial and other services and facilities of all kinds, and to make payments for and on
behalf of any company business or person, and to enter any other arrangements which may
seem desirable with respect to any business or operations of, ¢r generally with respect to, any
company, business or person or otherwise to assist any such company, business or person,

(ii} Ta invest and deal with the Company's money and other assets and property
in any manner whatsoever,
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{iv} To lend and advance money or give credit on any terms and for any purpose
whatsoever and with or without security and to grant any mortgages, charges, secJrities and
encumbrances over all or any of the Company's property, or any interest therein and to enter

.

INto guarantees, contracts of indemnity and suretyships of all kinds.

(vl To borrow and raise or secure the payment of money in such mannar anrd upon
such terms as the company may think fit and to enter with or without consideration into any
guarantee, contract of indemnity or counter-indemnity or suretyship whether by personal
covenant or otherwise to receive money on deposit or loan upon any terms and in particular but
without limiting the generality of the foregoing to secure or guarantee in any manner and upon
any terms the payment of any money secured by or payable under or in respect of any shares,
debentures, charges, contracts or securities or obligations of any kind of any person, authority
or company, British or foreign, including in particular but without limiting the generality of the
foregoing, any company which is, within the meaning of Section 736 of the Companies Act
1985 {or any statutory re-enactment or modification thereof} in refation to the company a
subsidiary or a holding company or a subsidiary cf any such holding company and for any such
purposes to mortgage or charge the undertaking and all or any part of the property, assets and
rights of the company both present and future, including uncalled capital, and to create and
issue redeemable debentures or debenture stock, bonds or other obligations.

(vi} To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other company constituted or carrying on
business in any part of the world, and debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any government or authority, municipal, local or otherwise,
in any part of the world.

{vii) To sell or otherwise dispose of the whole or any part of tt business or
property of the company, either together or in portions, for such consideration as *he Coinpany
may think fit, and in particular for shares, debentures, or securities of any company purchasing
the samae,

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

lix) To make gifts and donations and to support and subscribe 1o any charitable or
public object or any institution, society, or club; to give ar award pensions, annuities,
gratuities, and superannuation or other allowances or berefits or charitable aid and generaily to
provide advantages, facilities and services for any persons who are or have been Directors of,
or who are or have been employed by, or who are serving or have served the Company, or any
company, business or person whatsoever and to the spouses, former spouses, children and
other relatives and dependants of such persons; to make payments towards insurance; and to
set up, establish, support and maintain pensions and other funds or schemes for the benefit of
any such persons,

(x) To give any such financial assistance as is mentioned in Sections 151 to 158 of
the Companies Act 1985 (including any re-enactment or modification thereof), provided that
the giving of such assistance is in accordance with those provisions.

{xi} To distrihute ami ng the Members of the Company in kind any property of the
Company of whatever nature.

covor o wRy e - e b g o s R v PECRET |
RN N B T S FEEE S-S .oT “ i s e
R R NS . . R A A

£ ”
L. oy Tan sem
N A T TE T . 2

i .
SN




None of the objects in any parag: \ph of this Clause shall be restrictively construed
but each provision shall be given the widest possible interpretation, and none of the objects set
out above shall be restricted to being exercised in a way which is incidental or conducive to the
carrying on of any business by the Company, or shall in any way be limited or restricted by
reference to or inference from any other object or objects or the name of the Company; and
none of the objects in any paragraph of this Clause shall be be deemed to be subsidiary or
ancillary to any of the objects specified in any other paragraph, and the Company shali have as
full a power to exercise each and avery one of the objects as though each such pzragraph
contained the objects of a separate company.

4. The liability of the Members is limited.

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

respective names.

Names and addresses of Subscribers

No.of Shares Taken

York Place Company Nominees Limited
12 Yark Place
Leeds LS1 2DS

York Place Company Secretaries Limited
12 York Place
Leeds LS1 2DS

Total:

Dated October 30th. 1791

Witness to the above signatures:-

Jonathon Round
12 York Flace
Leeds 1.51 2D8




THE COMPANIES ACTS 1985 to 1889

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATIONM OF

ARMOUR POST LIMITED
(FO@ME&‘) OAST SY§7ErIs A./Mz?‘-f”D)

Interpretation

In these regulations -

"Table A" means Table A in the Schedule to the Companies {Tables A to F} Regulations 1985
{51 1985 No., 805) as amended by the Companies (Tables A to F} {Amendment} Regulations
1985 {51 1985 No. 1052)

Unless the context requine: 2therwise, words or expressions in these regulations have the same
meaning as in Table A,

Preliminary

1. {8} The regulations in Table A apply to the company except in so far as they are excluded or
varied by these articles.

Allotment of shares

2. {a) Shares which are part of the authorised share capital with wl.... the company is
incorporated shall be under the control of the directors who may {subject to section B0 of the
Act and to paragraph (f) below) allot, grant options over or otherwise dispose of such shares,
to such persons, on such terms and in such manner as they think fit,

{b} Al shares which are not comprised in the authorised share capital with which the
company is incorporated, and which the directors propose to issue, shall first be offered to the
members in proportion {as nearly as they may be) to the number of shares in the company
already held by them respectively, unless the general meeting directs otherwise by special
resolution. The offer shall Fz nade by notice in writing specifying the number of shares
offered, and stating a periovw !+ not less than fourteen days) within which the offer, if not
accapted, will be deemed to have been declined. After the expiration of that period, those
shares which have been declined, or which are deemed to have been declined, shalil be offered
to the members who have, within the stated period, accepted al the shares offered to them.
Such further offer shall be made in fike terms, in the same proportions and the same manner,
and limited by a like period as the original offer,

{c} Any shares not accepted in response to such offer (or further offer} as is mentioned in
paragraph (b}, or which cannot be offered except by dividing shares intc fractions, shalt be




under the control of the directors, who may alit, grant options over or otherwise dispose of
them to such persons, on such terms and in such manner as they think fit, provided that they
“hall not be disposed of on terms which are more favourable than the terms on which they
were offered to the members.

(d} Any shares released from the pravisions of paragraph (b) by special resolution shall be
under the control of the directors, who may (subject to section 80 of the Act and to paragraph
{f) betow) allot, grant options over or otherwise dispose of them to such persons, on such
12rms and in such manner as they think fit

(e) In accordance with section 91(1) of the Act, sections 89(1) and 90(1) to (6) {inclusive)
of the Act {which impose statutory rights of pre-emption) shall not apply to the company.

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

Transfer of Shares

3. The directors may, in their absolute discretion and without assigning any reason therfor,
decline to register the transfer of a share, whether or not it is a fully paid share, and the first
sentence of Article 24 of Table A shall not apply to tha company.

Lien on shares

4, The lien conferred by Article 8 of Tab'a A shall attach also to fully paid shares, and the
company shall also have a first and paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under liability to the company
(whether that person is the full registered holder of those shares or one of two or more joint
holders} for all sums presently payable by him or his estate to the company,

Non-payment of calls

5. The liability of any member in default in respect of a call shall be increased by the addition
at the end of the first sentence of Article 18 of Table A of the words "and all expenses that
may have been incurred by the company by reason of such non-payment”.

Notices of General Meetings

6 . Every notice convening a general meeting shall comply with the provisions of section
372(3) of the Act as to giving information to members in regard to their right to appoint
proxies; and natices of, and other communications relating to, any general meeting which any
member is entitled to receive shall be sent to the directors and to the auditors of the company.

PR




Quorum

7. {a) If a quorum is not present within hailf an hour from the time appointed for the start of a
general meeting the meeting shall be adjourned to the same day in the next week at the same
time and place, or ta such other day and at such other time and place as the directors may
determine; and if at the adjourned general meeting a quorum is not present within half an hour
from the time appointed for its start, such adjourned general meeting shall be dissolved.

{b) Article 41 of Table A shall not apply to the company.

Number of Directors

8. (a) Articie 64 of Table A shall not apply 1o the company.

getierally, and Article 89 ot Table A (which relates to the q
modified accordingly.

Appointment of Directors

8. {a) No person shali be appoinied a director at any general meeting unless either:-
{i} he is recommended by the directors: or

{ii} not tess than fousrteen nof more than thirty-five clear days before the date appointed
for the general meeting, notice signed by a member qualified to vote at the general meeting has
been given to the company of the intention to rropose that person for appointment, together
with notice signed by that person of his wilfingness to be appointed,

(b} Subject to paragraph {a) above, the Company may by Ordinary Resolution in general

meeting appoint any person who is willing to act to be g director, either to fili a vacancy or as
an additional director.

{c} 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 excead a8y number datermined in accordance with Article 8 as the maximum
number of directors and for the time being in force,

Retiremant of Directors

10. The directors shall not be required to retire by rotation and Articles 73 to 80 (inclusive} of
Table A shall not apply to the company.

Directors' Borrowing Powers

11, The directors may exercise all the powers of the company to borrow money without limit
as to amount and upon such terms and in such manner as they think fit and, subject {in the
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case of any security convertible into shares) to section 80 of the Act, to grant any mortgage,
charge or standard security over the company's undertaking, property and uncalled capital, or
any part thereof, and to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the company or of any third party.

Alternate Directors

12. (a} An afternate director shall not be entitled as such to receive any remuneration from the
compary, except that he may be paid by the company such part {if any} of the remuneration
ctherviise payable to his appointor as such appointor may by notice in writing to the company
from time to time direct, and the first sentence of Article 66 of Table A shall be modified
accordingly,

(b} A director, or any such .other person as is mentioned in Article 65 of Table A, may act as
an alternate director to represent more than one director, and an alternate director shall be
entitled at any meeting of the directors or of any committee of the directors to one vote for
every director whom he represents in addition to his own vote lif any) as a director, but he
shall count as only one for the purpose of determining whether a quorum is present.

Gratuities and pensions

13. {a) The directors may exercise the powers of the company conferred by Clause 3 (¢} {ix) of
the Memorandum of Association of the company and shall be entitled to retain any benefits
received by them or any of them by reason of the exercise of any such powers,

{b) Article 87 of Table A shall not apply to the company.

Directors Interests in Transactions

14. [a) At any meeting of the directors {or of any Committee of the directors) a director may
vote on any rasolution, notwithstanding that it in any way concerns or relates to a matter in
which he has, directly or indirectly, any kind of interest. If he does vote on any such resolution,
his vote shall be counted. Such a director shall be counted as part of the quorum present at the
meeting {and in relation to such a resolution) whether or not the director votes on the
resolution.

{b} Articles 94 to 97 (inclusive) of Table A shall not apply to the company.

Company Seal

16. (a) If the company has a seal it shall be used only with the authority of the directors or of a
Committee of directars. The directors may determine who shall sign any instrument to which
the seal is affixed and unless otherwise so determined it shall be signed by a director and by
the Secretary or second director. The obligation under Article 6 of Table A relating to the
sealing of share certificates shall apply only if the company has a seal. Article 101 of Table A
shall not apply to the company.

(b) The company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and those powers shall be vested in the directors,




indemnity

16. {a) Every director, or other officer or Auditor of the company shall be indemnified out of the
assets of thn company against all losses or liabilities which he may sustain or incur in or about
the execution of the duties of his office or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted, or in cannection with any application under
section 144 or section 727 of the Act in which relief is granted to him by the Court; and no
director or other officer shall be fiable for any loss, damage or misfortune which may happen to
to be incurred by the company in the execution of the duties of his office or in relation thereto.

But this Article shall have effect only in so far as its provisions are not avoided by section 310
of the Act.

(b) The diiectors may purchase and maintain for any director, officer or auditor of the
company, insurance against any such liability as is referred to in section 310(1) of the Act,

{c] Articie 118 of Table A shail not apply to the company.
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