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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6140279

The Registrar of Companies for England and Wales hereby certifies that

YARTEX 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 6th March 2007

@,
THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES

NO 6140279P

Companies House
—— for the record ——

The above information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985



Companies House

—— for therecord ——

Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

6140279

YARTEX LIMITED

A.C. DIRECTORS LIMITED

4 RIVERS HOUSE
FENTIMAN WALK
HERTFORD
HERTS

UK.

SG14 1DB

person named as a director of the company in the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1985

make the following statement of compliance in pursuance of section
12(3A) of the Companies Act 1985

Statement:

[ hereby state 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.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution




Companies House 1 0 (e t)

—— forthe record —— First directors and secretary and
intended situation
of registered office

Received for filing in Electronic Format on the: 06/03/2007 ‘H “H H H HNN “‘H W H ““
XNBJINMO
Company Name YARTEX LIMITED
in full:
Proposed Registered 4 RIVERS HOUSE
Office: FENTIMAN WALK
HERTFORD
HERTS
U.K.
SG14 1DB

memorandum delivered by an agent for the subscriber(s): Yes

Agent’s Name: ASHCROFT CAMERON (UK) LIMITED
Agent's Address: 4 RIVERS HOUSE

FENTIMAN WALK

HERTFORD

HERTS

U.K.

SG14 1DB

Company Secretary

Name A.C. SECRETARIES LIMITED

Address: 4 RIVERS HOUSE
FENTIMAN WALK
HERTFORD
HERTFORDSHIRE
U.K.
SG14 1DB

Consented to Act: Y Date authorised 06/03/2007 Authenticated: 'Y

Electronically Filed Document for Company number: 6140279

Page: 1



Director [:

Name A.C. DIRECTORS LIMITED

Address: 4 RIVERS HOUSE
FENTIMAN WALK
HERTFORD
HERTFORDSHIRE
U.K.
SG14 1DB

Consented to Act: 'Y Date authorised 06/03/2007 Authenticated: 'Y

Authorisation

Authoriser Designation: SUBSCRIBER Date Authorised: 05/03/2007  Authenticated: Yes

End of Electronically Filed Document for Company number: 6140279 Page: 2



Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES
Memorandum of Association
OF

YARTEX
LIMITED

{a)

The Company's name is Yartex Limited.
The Company's Registered Office is to be sitnated in England & Wales.
The Company's objects are:

To carry on all or any of the businesses of a general commercial company and in this connection
to carry on any business for profit, directly or indirectly, whether by itself and in its own name or
through subsidiary, associated or allied companies or firms in the United Kingdom or elsewhere,
in all or any of its branches any business, undertaking, project or enterprise of any character
whether private or public and all or any trades, activities and processes connected therewith or
ancillary and complementary thereto and as an investment, holding and management company in
all its branches, and to acquire by purchase, lease, concession, grant, licence or otherwise such
businesses, options, rights, privileges, lands, buildings, leases, underleases, stocks, shares,
debentures, debenture stock, bonds, obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and interests in property as the Company shall
deem fit and generally to hold, manage, develop, lease, sell or dispose of the same; and to vary any
of the investments of the Company, to act as trustees of any deeds constituting or securing any
debentures, debenture stock or other securities or obligations; to establish, carry on, develop and
extend investments and holdings and to sell, dispose of or otherwise turn the same to account, and
to co-ordinate the policy and administration of any companies of which this Company is a member
or which are in any manner controlled by or connected with the Company; to carry on all or any of
the businesses of general merchants and traders, cash and credit traders, importers, exporters,
designers, manufacturers, agents, representatives, buyers, sellers, distributors, factors, wholesalers,
retailers, letters on hire and shippers of and dealers in produce, products, goods, wares and
merchandise and electronic, engineering, electric, industrial and agricultural equipment and items
and accessories and spare parts of every description, franchise operators; to participate in,
undertake, perform and carry on all kinds of commercial, industrial, trading and financial
operations and enterprises, consultants, market research specialists, experts and advisers in
electronic and engineering equipment of every kind, marketing and sales promotion, management,
commercial, social and other undertakings and pension, insurance, finance, technical, economic
and financial matters; to create establish and maintain on organisation for the purchase, sale,
vending, distribution, advertising or introduction of products, merchandise, goods, wares and
commodities of every description; to carry on the business of haulage and transport contractors,
removers, general storekeepers and warehousemen, discount and credit traders, mail order
specialists, railway, shipping, forwarding agents and printers and publishers; to carry on the
businesses of builders and estate agents and to acquire by purchase, lease, exchange or otherwise
for development, investment, letting, or resale land and buildings and other property of any tenure
or any interest therein; and to act as merchants generally,
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To carry on any other trade or business whatever which can in the opinion of the Board of
Directors be advantageously or conveniently carried on in connection with or ancillary to any of
the businesses of the Company or which may be expected to increase the value of or make more
profitable all or any of its properties, assets, rights or interests,

To purchase or by any other means acquire and take options over any property whatever, and any
rights or privileges of any kind over or in respect of any property.

To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention,
copyright, know how, licences, secret processes, trade and service marks, designs, protections and
concessions and to disclaim, alter, modify, renew, develop, use and turn to account and to
manufacture under or grant licences or privileges in respect of the same and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the Company
may acquire or propose to acquire,

To acquire and undertake the whole or any part of the business, goodwill and assets of any person,
firm or Company carrying on or proposing to carry 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, fim or Company, or to acquire any interest in, amalgamate
with, or enter into partnership or into any arrangement for sharing profits, or for co-operation, or
for subsidising or otherwise assisting any such person, firm or Company and to give or accept by
way of consideration for any of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon and to hold and retain or sell,
mortgage and deal with any shares, debentures, debenture stock or securities so received.

To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect of,
or otherwise deal with any of the property and effects of the Company,

To invest and deal with the moneys of the Company not immediately required in such manner as
may from time to time be determined and to hold or otherwise deal with or dispose of any
investment made,

To lend and advance money or give credit on such terms as may seem expedient and with or
without security to customers and others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit, loan or otherwise upon such terms as the
Company may approve and to secure or guarantee the payment of any sums of money or the
performance of an obligation by any company, firm or person including any parent, subsidiary or
fellow subsidiary company in such manner as the Company may think fit.

To borrow and raise money in such manner as the Company shall think fit and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge, standard security, lien or
other security upon the whole or any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar mortgage, charge, standard security,
lien or security to secure and guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding to it.

To draw, make, accept, endorse, discount, negotiate, execute and issue promissory notes, bills of
lading, warrants, debentures, documents of title and other negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, Provisional Order, ar Licence of the
Department of Trade or other authority for enabling the Company to carry any of its objects into
effect, or for effecting any modification which may seem calculated directly or indirectly to
promote the Company's interest, and to oppose any proceedings or applications which may seem
caloulated directly or indirectly to prejudice the Company's interests.
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To enter into any arrangements with any Govemment or authority (supreme, municipal, local or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them
and to obtain from any such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out, exercise, and comply with
any such charters, decrees, rights, privileges or concessions which the Company may think
desirable.

To subscribe for, take, purchase, or otherwise acquire and hold shares or other interests in or
securities of any other company having objects altogether or in part similar to those of the
Company or carrying on any businesses capable of being carried on so as to directly or indirectly
benetit the Company or enhance the value of its property and co-ordinate, finance and manage the
businesses and operations of any company in which the Company holds any such interest.

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

To remunerate any person, finn or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought expedient.

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 the securities of the Company.,

To support and subscribe to any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of the company, its directors or
employees, or may be connected with any town or place where the Company carries on business;
to give or award pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, tacilities and services for any persons who
are or have been directors or employees of, or who are serving or have served any subsidiary of
the Company or of the predecessors in the business of the company or any such subsidiary,
holding or fellow subsidiary company and to the wives, widows, children and other relatives and
dependants of such person; to make payments toward insurance; to set up, establish, support and
maintain superannuation and other funds or schemes (whether contributory or non-contributory)
for the benefit of any such person and of their wives, widows, children and other relatives and
dependants; and set up, establish support and maintain profit sharing or share purchase schemes
for the benefit of any of the employees of the Company or of any such subsidiary, holding or
fellow subsidiary and to lend money to any such employees or to trustees on their behalf to enable
any such purchase schemes to be established or maintained.

To promote any other company for the purpose of acquiring the whole or any part of the business
or property and undertaking any of the liabilities of the company, or undertaking any business or
operations which may appear likely to assist or benefit the company or to enhance the value of any
property or business of the company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or securities of any such company
aforesaid.

To sell or otherwise dispose of the whole or 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,
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To guarantee the payvment of any monies or the performance of any contracts, liabilities, duties,
obligations or engagements of any company, firm or person, and to become liable or responsible
for money, and to undertake obligations of every kind and description, upon such terms as the
company may consider desirable and without prejudice to the generality thereof and with or
without the company receiving any consideration to guarantee and/or give security (either by way
of mortgage or charge on all or any part of the property and undertaking present and future, and
the uncalled capital of the company or otherwise) for the performance of the obligations of any
company, firm or person and the payment of the principal of the dividends, interest and premiums
on any stock, shares, debentures, debenture stock or other securities of any company.

To create and issue at par, or at a premivm or discount, debentures or debenture stock, in either
permanent, redeemable, or other repayable form, bonds, and any other obligations or securities of
the company, and to grant standard or other securities in fayvour of lenders or trustees for lenders in
order to secure any money borrowed or raised by the company, and to exchange or convert from
time to time any such securities,

To enter into partnership, or into any agreement or joint purchase or joint venture arrangement, or
any arrangement for sharing profits and losses, or union of interest, or co-operation with any
person, company, corporation or association carrying on, or proposing to carry on any business or
transaction which the company may legally carry on or enter into, or any business or transaction
capable of being conducted so as directly or indirectly to benefit the company, and in connection
therewith to grant and receive guarantees, and to acquire and hold shares, stock or securities of any
such company; and to enter into any contract with any person, company, corporation or
association to regulate the course of business for the purpose of establishing any tariff or prices, or
otherwise and to contribute oyt of the company's funds to any association or fund calculated
directly or indirectly to benetit the company or its interests and to amalgamate with any person or
firm, or any company, whose objects are within the objects of the company; and for that purpose
to purchase or sell for shares (preterence, ordinary, deferred or otherwise) the undertaking of the
company or such person, firm or other company. subject to the liabilities of the company or such
person, tinm, or other company, with or without winding up, or to purchase or sell for shares
{preference, ordinary, deferred or otherwise) all the shares or stock of the company or any such
other company as aforesaid, or to amalgamate by partnership. or any arrangement of the nature of
partnership or in any other manner; and to take by subscription, purchase or otherwise, and hold
shares ( preference, ordinary or deferred) or stock in, or debentures or other securities of any
company, society or undertaking having any object of a like nature with any of those of the
company, or such as may be deemed likely to advance in any way the interests of the company.

To distribute among the Members of the Company in kind any property of the Company of
whatever nature whether by way of dividend or upon a return of capital, but so that no distribution
amounting to a reduction of capital be made except with the sanction (if any) for the time being
required by law.

To procure the company to be registered or recognised in any part of the world and 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 others,

To do all such things as may be deemed incidental or conducive to the attainment of the
Company's objects or any of them, in any part of the world.



The objects set forth in each sub-clause of this Clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall not, except where the context expressly
so requires, be in any way limited or restricted by reference to or inference from any other object
or objects set forth in such sub-clause or from the terms of any other sub-clause or the object or
objects therein specified or ancillary to the objects or powers mentionad in any other sub-clause,
but the Company shall have as full a power to exercise all or any of the said sub-clauses as if each
sub-clause contained the objects of a separate company., The word "company” in this Clause,
except where used in reference to the Company, shall be deemed to include any partnership or
body of persons, whether incorporated or unincorporated and whether domiciled in the United
Kingdom or elsewhere and the word "Members" shall, unless the contrary intention appears, be
deemed to include the singular as well as the plural thereof.

The liability of the Members is limited.

The Share Capital of the Company is £100 divided into 100 Ordinary Shares of £1 each, with
power to divide the shares in the capital for the time being into several classes, and to attach
thereto respectively such preferential, deferred, qualified or special rights, privileges or conditions
as may be determined by or in accordance with the regulations of the company.



I, the Subscriber of this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum and I agree to take the number of shares shown opposite my name,

NAME AND ADDRESSES
OF SUBSCRIBERS

A.C, Directors Limited
4 Rivers House
Fentiman Walk
Hertford

Herts SG14 1DB

Dated this 5 day of March 2007

NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

ONE

For and on behalf of A.C. Directors
Limited



Companies Acts 1985 and 1989

PRIVATE COMPANY LIMITED BY SHARES

OF

YARTEX
LIMITED

PRELIMINARY

Subject as hereinatter provided, the regulations contained in Table A of the Companies {Tables A
to F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations
1985 and as further amended by the Companies Act 1985 (Electronic Communications) Order
2000 (hereinafter referred to as "Table A") shall apply to the Company.,

Regulations 8, 64, 73 to 80 and 118 of Table A shall not apply to the Company and in Regulation

1 of Table A the following words shall be inserted after the word "regulations” in line 1 thereof -
"and in any Articles adopted the same”,

INTERPRETATION

In these Articles

{a) 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.

{b) the words "member" and "members” shall, unless the contrary intention appears, be deemed to
include both the plural and singular tenses thereof.

SHARE CAPITAL

The capital of the Company is £100 divided into 100 Ordinary Shares of £1.00 each.

ALLOTMENT OF SHARES

{a) In accordance with the provisions of Section 80 of the Act the Directors are unconditionally
authorised to allot, grant options over, or otherwise deal with or dispose of any relevant securities
{as defined by section 80(2) of the Act) of the Company to such persons and generally on such
terms and conditions as the Directors in their sole discretion may determine,



10.

11.

{b) The general authority conferred by paragraph (a) of this Article shall extend to the amount of
the authorised share capital of the company stated in Article 4 hereof. The said anthority will
expire five years from the date of adoption of these Articles unless renewed, varied or revoked by
the Company in general meeting in accordance with the said section 80,

{¢) The Directors shall be entitled under the general authority conterred by paragraph () of this
Article to make at any time betore the expiry of such authority any offer or agreement which will
or might require relevant securities of the Company to be allotted after the expiry of such
authority.

The pre-emption provisions of Sections 89(1) and 90(1) to 90(6) inclusive of the Act shall not
apply to the Company.

LIEN ON SHARES

The Company shall have a first and paramount lien on every share (whether or not it is a fully paid
share) for all moneys {whether presently payable or not) called or payable at a fixed time in
respect of that share 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 member whether solely or in the
name of 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 Article. The Company's lien {if any) on a share shall extend to all
dividends payable thereon.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any reason therefore, decline
to register any transter of a share, whether or not it is a fully paid share. The Directors may also
decline to register any transfer of shares on which the company has a lien, The first sentence of
regulation 24 and all of regulation 25 of Table A shall not apply to the Company.

COMPANY SEAL

The Company need not have a company seal. The Directors may execute under the signature of
any two of them or any one of them and the company secretary as they may determine and
pursuant to Sections 36A and 36B of the Act deliver any document so as to have the same effect
as a deed. The obligation under the second sentence of Regulation 6 of Table A and all of
Regnlation 101 of Table A apply only if the Company has a seal.

GENERAIL MEETINGS AND RESOLUTIONS

In accordance with section 372(3) of the Act in every notice calling a General Meeting of the
Company there shall appear with reasonable prominence a statement that a member entitled to
attend and vote is entitled to appoint a proxy to attend and vote instead of him and that a proxy
need not be a member of the Company. Regulation 38 of Table A shall be modified accordingly
and the second sentence of Regulation 59 of Table A shall not apply to the Company.,

In regulation 41 of Table A there shall be added at the end: "If at any adjourned meeting a quorum
is not present within half an hour from the time appointed for the meeting the meeting shall be
dissolved".
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SINGLE MEMBER

If and for so long as the company shall have only one member pursuant to The Companies (Single
Member Private Limited Companies) Regulations 1992 the following provisions shall apply:

{a) One person entitled to vote upon the business to be transacted, being the sole member of
the company or a proxy for that member of (if such member is a corporation) a duly
authorised representative of such member, shall be a quorum and regulation 40 of Table
A shall be modified accordingly, Regulation 41 of Table A shall not apply to the
Company.

{b) The sole member of the Company (or the proxy or authorised representative of the sole
member representing that member at the relative general meeting) shall be the Chairman
of any general meeting of the Company and regulation 42 of Table A shall be moeditied
accordingly,

{¢) A proxy for the sole member of the Company may vote on a show of hands and
regulation 54 of Table A shall be modified accordingly,

{d) All other provisions of these Articles shall (in the absence of any express provision to the
contrary) apply with such modification as may be necessary in relation to a company
which has only one member,

DIRECTORS

Unless and until the Company by ordinary resolution shall otherwise determine, there shall be no
maximum number of Directors and the minimum number of Directors shall be one. If and so
long as there is a sole Director he may exercise all the powers and authorities vested in the
Directors by these Articles. The quorum necessary for the transaction of the business of the
Directors when more than one Director holds office may be fixed by the Directors but unless so
fixed shall be two present in person, In the event of the minimum number of Directors fixed by or
pursuant to these Articles being one, the quorum shall be one. Regulation 89 of Table A be
modified accordingly.

The Directors may appoint a person who is willing to act to be a director, either to fill a casual
vacancy or as an additional Director, and the Company may by ordinary resolution appoint a
person who is willing to act to be a Director either to till a casual vacancy or as an additional
Director.

Subject to the provisions of these Articles and to section 293 of the Act any person may be
appointed or elected as a Director, whatever his age, and no Director shall be required to vacate
his office of Director by reason of his attaining or having attained the age of seventy years or any
other age.

A Drirector shall not be required to hold any share qualification but shall nevertheless be entitled to
receive notice of and to attend and speak at all general meetings of the Company and at all
separate general meetings of the holders of any class of shares in the Company.
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BORROWING POWERS

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 case of any
security convertible into shares) to Section 80 of the Act to grant any mortgage, charge or security
over its 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 any third party.

ALTERNATE DIRECTORS

{a) A Director, or any such other person as is mentioned in regulation 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 {if any) as a Director, but he shall count
as only one for the purpose of determining whether a quorum is present.

{b) An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (it any) of the remuneration
otherwise payable to his appoioter as such appointer may by notice in writing to the Company
from time to time direct, and the first sentence of Clause 66 in Table A shall be modified
accordingly,

DISQUALIFICATION OF DIRECTORS

The office of a Director shall automatically be vacated if he becomes incapable by reason of
illness, injury or operation of law of managing and administering his property and atfairs, and
Clause 81 in Table A shall be modified accordingly.

INDEMNITY

Subject to the provisions of section 310 of the Act every Director ar other ofticer of the Company
shall be indemnified out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about 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 judgement is given in his favour or in which he is acquitted or in connection with any
application under Sections 144(3) or (4) or Section 727 of the Act in which relief is granted to him
by the Court, and no other Director or ather officer shall be liable for any loss, damage or
mistortune which may happen to or be incurred by the Company in the execution of the duties of
his office or in relation thereto., In this connection the Company may pursuant to Section 310(3)
of the Act purchase and maintain indemnity insurance cover for its Directors and other officers,
Such indemnity shall extend to former Directors and officers of the Company.



NAME AND ADDRESS OF SUBSCRIBER

A.C. Directors Limited
4 Rivers House
Fentiman Walk
Hertford

Herts SG14 1DB

Dated this 5 day of March 2007

For and on behalf of A.C. Directors
Limited



