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THE COMPANIES ACTS 1985 & 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

WEDNESDAY

01/07/2009
ARKLE FINANCE LIMITED

The name of the Company is ARKLE FINANCE LIMITED.
The registered dffice of the Company will be situate in EngandandWaes.
The ojedsforwhichthe Company is estabished are-

To cary on, in conunciion with each other or as separate and distinct undertakings, all
or any of the following businesses namely: to lend and advance money or give
credit to any company or person, whether in the United Kingdom or elsewhere. To
cany on in the Uned Kingdom and elsewhere, both as principals and agents, (together
with all ather business and operations usually and frequently camied on by persons or
associations engaged in banking, financial and commercial transactions of any
kind or retire) the lendng of money, with or wihout seauty, the issuing, endorsing,
discounting, buying, seling and dealing in bills of exchange, promissory notes,
of credt, dealing in bullion, specie and coin, engaging in interest arbitrate and foreign
exchange trading, the negotiating of loans, advances and other faclies in all types of
curency, the acquiring, holding, ssuing on commission, undenwriting, dealing with and
managing stocks, funds, shares, debentures, bonds, loans and loan participations,
obigations, securiies and nvestments of all kinds, the receiving of money (in any
currency whatsoever) and valuables on deposit or for safe custody, the giving of
advice in respect of financial matters, investments, or trade, the giving of any
guarantee or security for, or ndemnity in connecion with, the payment of the principal
of or dividends or interest on stocks, funds, shares, deberfures, deberfLre stodk,
options, bonds, koans and loan parficipations, obligations, seauriies and investments of d
kinds and the establishment and conduct of agendes and brandhes in any part of the world
for the herein mentioned puposss.

To finance or assist in financing the sale of goods, afides or commodiies of
al and every kind or description by way of lease, hire-purchase or defemed
payment, or smiar transacionss; o institute, enter into, carmy on, subsidiise, finance or assist
in subsidising or financing the sale and/or upkeep and maintenance of any goods,
aides or commodiies of all and every kind and description on any terms
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whatsoever; to acquire leases, hrepuchase or other agreements o any nghts
thereunder (whether proprietary or contraciLial), generally to camy on business and to act
as merchants, bankers, financiers, traders, commission agents, or in any other capacity
n any part of the world; and to import, export, buy, sell, barter, exchange,
pledge, make advances on or cotherwise dea n goods, produce, arfides and
merchandkse,

To enter into amangements with companies, firms and persons for promating and
increasing the manufacture, sale and purchase and/or upkeep and maintenance
of goods, arides or commodities of every kind, either by buying, seling, leting or
taking on hire, hirepurchase or easy-payment systems, or by finanding or assisting
such other companies, fims or persons o do al or any of such lastmentioned acts,
transadtions and things, and n such manner as may be necessary or expedient, and n
connedion with or for any of these puposes, to purchase agreements (or any rights
thereunder), lend money, give indemnities, guarantees or secuties or oherwise
finance or assist Al or any of purposes on such terms and in such manner as may be
desrablecrexpedert

To recaive money on currert acoount, deposit or on loan or cthenwise on such terms as
the Company may gpprove; and to employ money and seaurities in any mannerwhich the
Company may corsicierexpediert

Toooledt and transmit morey and securies.

To ssue and fransact business in respect of all types of bankers cards and credit
cards, whether issued by the Compeny orty any dher person orcompany.

To aid any government or state or any municipal or other body politic or corporate or
any fim or company in the prosecution of any works, undertakings, projects or
entemprises by the provision of capital, loans, credit, resources or by parficpation; and o
prosecute and eeale dredly or by contibufion or cher assistance any works,
undertakings, proiects or enterprises in which or on the security whereof or of any profits
or emoluments derivable from which the Comparny shal have invested or lent money,
embarked capial orinany way engaged isaedk

To seek ard seaure opermgs for the employment of capital, by way of loans or otherwise
in any part of the word and, with a view thereto, to employ and remunerate experts to
investigate, examine and report on the condition, prospeds, vaue and charader of any
existing or proposed business concem, undertaking o ventre and of any assels,
coroessons orrights ofwhalever netLre.

To promote, effect, insure, guarantee, underwrite, participate in, manage or cany




319

3.1.10

3.1.11

3.2

33

out any issue, public or private, of any state, municipal or other loans or bonds, or of
shares, stocks, debertures, debenture stock or bonds of any company; to subscribe or
to secure or procure the subscripiion of or placng of any such issues; and to lend morey
forthe pumposes of any such issue.

To camry on business as brokers, agents, managers and underwsiters of al types
and dasses of nsurance ard reinsurance business, and as appraisers, assessors,
salvage and average adjusters; and o arange, advise on and deal in any type of
insurance and to offer all services and faciies and advice conceming nsurance.

To undertake and execute trusts of all kinds; to undertake the office of frustee, custodian
trustee, executor, adminisiyator, receiver, treasurer, registrar or seoretary, and to undertake
and execute trusts of all kinds and in paricular to act as trustee of any deeds
constituting or securing any debentures, debenture stock or other seauiies o
oblgations.

To cany on the business of an investment company and for that purpose to aooure and
hold, ether in the name of the Company or in that of any nominee, shares, stocks, notes,
cbiigations, secuiies and invesiments of al kinds issued or guaranieed by any person or
oompeny.

To camy on business as financiers, financial advisors, capitafists, underwriters,
dezlers in oplions, stocks, shares, securiies and obligations of every description,
concessionaires and merchants; to undertake, prosecute and execute, whether
directly or by contribution or other assistance, any businesses, undertakings, works,
projedts, enterprises, ransactions or operations, whether financial, mercantie, trading,
manufaciuing or oherwise and whether in Great Brilan or overseas; to aid any
govemment or state or any municipal or other body poltic or corporate, or company,
or assodation, or ndividuals with capital, credit, means or resources for the undertakings,
prosecuion or execuion of any businesses, undertakngs, works, proeds, enterprises,
transactions or operations; and to negatiate and act as agents for the issue of, and to
place and fadiitate and encourage the creation, issue and placing of or conversion of
neress.

To purchase, sell, lease, hire out and generally deal in plant, machinery and
equipment of al desaiptions and any other goods, aricles or personal property
which are capable of being purchased, sold, leased, hired out or dealtin and to
to fnance the acquisition, use or sale of the aforesaid by the Company or
any third party in any manner which the Dredastirkit
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To cany on any cther business which, in the opinion of the directors, may be capable of
being conveniently or profitably canmed on in conjuncion wih or subsidiary to any other
business of the Company and is calculated to erhance the vaiue of the Company's
property.

To purchase or by any other means acquire freehold, leasehold or any other
property for any estate or interest whatever, movable or immovable, or any interest in
such property, and to sell, lease, let on hire, develop such property, or otherwise fum
the same to the advartage of the Compary.

To apply for, register or by other means acquire and protect, prolong and
renew any patents, patent rights, brevets dinvention, icences, seaet processes,
trade marks, concessions and inventions and to use and tum to accourt the same or
to develop, sell or assign the same or grant licences or priviieges in respect thereof or
ahemwise imthe sameto the advantage ofthe Comrpeny.

To build, reconstruct or generally maintain buildings and works of al kinds, whether or not
these are siuate on the property of the Campeary.

To invest and deal with the monies of the Company in such shares or upon such
securiies and in such manner as from imetotime may be detemrmined.

To amalgamate with or to make any agreement or arangement with or enter into
partnership or joint purse agreement with any other company, fm or person camyng on
business similar or complementary to the business of the Company or any parttherect

To subscribe for, take, purchase or ctherwise acquire etther for cash, shares or
debentures in this Company and or any other consideration any other company or
business which, in the opinion of the Company, may be camed on so as dredly or indredlly
tobeneit the Company.

To sell or otherwise dispose of the whole or any part of the Company’s business
undertaking or assets for such consideration, shares or debentures as the
Company may tinkft

To lend money to customers, associates and others both corporate and
ncomporate and to guarantee the observance and pefformance of obligations and
confracts by customers andafrers.

To borrow or raise money in such manner as the Company thrks ft and secure
the repayment thereof by the creation and issue of debentures, debenture stock,
mortgages or in any other way and to enter into guarantees, contracts of
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indemnity and suretyships of all kinds.

To guarantee, grant indemnities in respect of, support or secure, whether by
personal covenant or by way of morigage, charge, standard security lien or other
security upon all or any part of the undertaking, property and assets (present and
future) and including but without {imit the uncalled capital of the Company or by
both such methods, the performance of contracts or obligations or the repayment
or payment of any principal or premium or any interest and dividends on any
securities or obligations of any company whether having cbjects or engaged or
intending to engage in business similar to those of the Company or not,
notwithstanding the fact that the Company may not receive any consideration or
advantage, direct or indirect, from entering into any such guarantee or other
arrangement or transaction contemplated herein.

To pay or remunerate any person, firm or company for rendering services to the
Company in the promotion of the Company or the placing and issue of shares,
debentures, debenture stock or other securities of the Company.

To support and subscribe to any funds and to subscribe to or assist in the
promotion of any charitable, benevolent or public purpose or object for the benefit of
the Company or its employees, directors or other officers past or present and to
grant pensions to such persons or their dependants.

To draw, make, accept, endorse, discount and execute bills, warrants, notes or
other negotiable or transferable instruments.

To assist in the promotion of or promote any company or undertaking which may
appear kely to assist or benefit the Company and to place or guarantee the
placing of, subscribe or underwrite or otherwise acquire any part of the stock,
debentures, debenture stock or other obligations of such company.

Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Companies Act 1985 (if and so far as such
provisions shall be applicable), ta give whether directly or indirectly, any kind of
financial assistance (as defined in Section 152 (1) (a) of the Act} for any such
purpose as is specified in Section 151(1) and/or Section 151(2).

To promote by way of advertising the Company's products and services in any
manner and to reward customers or potential customers and to promote or take

part in any scheme likely to benefit the Company.

To distribute in specie any of the shares, debentures or securities of the




3.22

3.23

324

325

Company between the members of the Company in accordance with their rights.

To act as agents or brokers and as trustees for any person, firm or company and
to undertake and perform sub-contracts.

To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in conjunction with
athers.

Tocaryonbusness as agenera commenda company.

To do all such other things as may be deemed incidental or conducive to the attainment
ofthe above objeds orany of frem

All the foregoing objects shall be read and construed as separate and distinct objeds
and the generality of any of such objects shall not be abridged or cut down by reference
to any other object of the Company.

The liability of the members is fimited.

The authorised share capital of the Company is £10,000 divided into 10,000 shares of
£1.00 each.




The subscriber of this Memorandum of Association, wishes to be formed into a Company pursuant to this
Memorandum of Assodiation, and agrees to take the number of shares in the capital of the Company set
opposieksrame




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

ARKLE FINANCE LIMITED




The Companes At 1985

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

Adopted by Spedal Resolution passed on 30th June 2009

of

ARKLE FINANCE LIMITED

incorporated on the 3 July 1997

INTERPRETATION

1. In these Articles, if not inconsistent with the subject or contex, the following words and
expressions shall have the folowing meanings:

The Act means the Companies Act 1985 and every statutory modification or re-enactment
thereof for the time beinginforoe;

Table A’ means Table A inthe Scheduie to the Companies (Tables AF) Reguitions 1985

TABLE A

2. The regulations contained in Table A shall apply to the Company except in so far as they
are excluded by or are noonsstentwih these Arfices.

3 Reguiations 3, 24, 35, 64, 73 to 81 nclusive, 82, 89, 94, 95 and 118 of Tabe A shal not apply to the
Compery.

SHARE CAPITAL
4. The provisions of section 89 (1) of the Act shall not apply tc the Company.

5. Any share may, with the sanction of a spedial resolution, be issued on the terms that i is, or at
the option of the Company or of the holder of such share is liable, to be redeemed

6. Subject to the provisions of the Act, the Company may purdhase any dfiis own shares.




Subect o the provisions of the Act, the Company may make a payment in respect of any
redemption or purchase, pursuant to articles 5 or 6 (as the case may be), of any of its own
shares otherwise than out of distributable profits of the Company or the proceeds of a fresh
issue of shares.

PROCEEDINGS AT GENERAL MEETING

11.

8. In the case of a corporation the signature of a director or the: secretary theredf and nthe case of joint
holders of a share the: signature of any one of such jomnt holders, shall be sufficient for the purposes
of passing resolutions in wiing pursuantto reguiation S3of Take A

9. A proxy shall be entitted to vote cn a show of hands and reguaion 54 of Table A shal be
modified acoordingly.

10.  In the case of a corporation a director or the secretary thereof shall be deemed to be a
duly authorised represertaiveforthe purpose of eguiaiion 54 o Table A

DIRECTORS

Adirector shall not be required to hold any qualification sharesinthe Company.

POWERS AND DUTIES OF DIRECTORS

12.

13

Subject to the provisions of the Act a director may be interested directly or indirectly in
any contract or arangement o in any proposed confract or amangement with the Company o
with any other company in which the Company may be interested and he may hold and be
remunerated in respect of any office or place of profit (other than the office of auditor of the
Company or any subsidiary thereof) under the Company or any such cther company and he or
any firm of which he is a member may act in a professional capacity for the Company or
any such other company and be remunerated therefor. Notwithstanding his interest a director
may vote on any matter in which he is interested and be included for the purpose of a quorum
at any meeting at which the same s considered and he may retain for his own benefit all profits
and advantages accruing to him. Regidion 85df Table A shal be maodiied accadingly.

tt shall not be necessary for the directors to sign a book recording their attendances at
meetings of directors and reguiation 100 of Table A shal be modified acoordingly.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

14.

Without prejudice to the powers of the Company under section 303 of the Act to remove a
director by ordinary resolution, the holder or holders for the time being of more than one




half of the issued ordinary shares of the Company shall have the power from time to time
and at any time to appoint any person or persons as a director or directors either as
additional director or to fill any vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by an instrument in writing
signed by the member or members making the same or in the case of a member being a
company signed on its behalf by one of its directors and shall take effect upon lodgment at
the registered office of the Company.

15. The office of a director shall be vacated: (i) if by notice in writing to the Company he resigns
the office of director; (i) if he shall for more than 6 months have been absent without
permission of the directors from meetings of the directors held during that pericd, unless
he shall have appointed an aiternate director who has not been similarly absent during
such period; (iii) if he becomes bankrupt or enters into any arrangement with his creditors;
(iv) if he is prohibited from being a director by an order made under any provision of the
Act; (v} if he becomes of unsound mind; (vi) if he is removed from office under article 14.

16. Unless and until otherwise determined by the Company or in any particuiar case, no director shal
vacate or be required to vacate his office as a director on or by reason of his ataining or having
atianed the age of 70, and any person proposed to be appointed a director shall be
capable of being appointed as a director notwithstanding that he has attained the age of 70,
and no spedal notice need be gven of any resolution for the appointment as a director of a
person who shall have attained the age of 70, and it shall nat be necessary to gve to the members
notice of the age of any dredior or person propesed tobe appornted as such.

PROCEEDINGS OF DIRECTORS

17. Any director or member of a committee of the board may participate n a meeting of the
drectors or such committee by means of conference telephone or similar communications
equipment whereby all persons particpating in the meeting can hear each other and participation
ina mesting n this manner shal be deemed o constifite presence npersonat suchimesing,

REMUNERATION OF DIRECTORS

18. The Directors shall be entitled to such remuneration as sha be determined by resolution of
the Board. Urtess the resolution provides otherwise, the remuneration shall be deemed o
aomefomdaytoday.

OFFICIAL SEAL FOR USE ABROAD

19. WWMMM%MS&!M@MVMMMGﬁMWE
ard as the direciors shall determine, and the Company may by wiiing under the common seal
appoint any agents or agert, committees or committee abroad to be the duly authorised agerts




of the Campany, for the purpose of affixing and using such official seal, and may impose such
restrictions on the use thereof as may be thought fit Wherever in these Artides reference is
made to the common sed of the Company, the reference shal, when and so far as may be
applicable, be deemed to indude any suchoffical seal as dforesaid.

QUORUM

20.

The quorum for the transaction of the business of the directors and any committee of
the directors shall be three. A person who holds office only as an alterate director, shall f

his appointor is not present be counted nhequoum

DIRECTORS' APPOINTMENTS

21. The minimum number of Directors (other than aftemate directors) shall be three.
INDEMNITY
22. Every director or other officer of the Company shall be entied to be ndemnified out of the:

assels of the Company against al costs, charges, losses, expenses and kabiiies which he may
sustain or incur in or about the execution of the duties of his office or atherwise in relation thereof,
including any liability incummed by him in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or in which he is acquitted or in connection
with any application under 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 or be incurred by the Company in the execution of the duties of his office or in
relation thereto but this Article shall only have effect insofar as its provisions are not avoided
by section 310 of the At




