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COMPANY LIMITED BY SHARES
14/09/2009

COMPANIES HOUSE
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MEMORANDUM OF ASSOCIATION
of

ABSOLUTE INVOICE FINANCE LIMITED

l. The namce of the company is ABSOLUTE INVOICE FINANCE LIMITED
2, The registered office of the Company will be situated in England.

3. The objeets for which the Company is established are:

A. to carry on business within and without the United Kingdom as invoice factors,

financiers, purchasers of invoices, bill discounters, industrial bankers and for this
purposc to ncgotiate loans, draw, accept, endorsc and discount bills of exchange,
promissory noles or other securities; (o promote the sale for cash or on credit, hire
purchase or instaiment plan casy payments systems, hire agreement or otherwise of
goods, apparalus, machinery, motor or vchicles and articles of any and every
description and to foan and advance money to and to purchase accounts on behalf of
such companies, firms or persons having dealings with the company in any way
concerned whatever in the purchase or sale in manner aforesaid of the aforcmentioned
goods or articles; to carry on the business of company promoters, financinl agents,
underwriters and dealers in stocks, shares, policies of life assurance, annuitics, loans
and other securitics; to carry on business as insurance apents and morlgage brokers
and to cnler into, participate or assist generally in commercial, mercantile, {inancial,

industrial busincsses and undertakings of cvery description and to develop, extend and

The name of the Company was changed from Pitney Limited by a Special ms91uti0n d'ate'd k30 I()ll990,_ from Recf:lham Factors
Limited by a Special Resolution dated 22/01/2001 and from Cattles Invoice Finance Limited by a Special Resolution dated

14/09/2009 |
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carry on the same and deal with or otherwise turn the same to account,

To undertake and execute agency or commission work and to act generally as agents,
factors and brokers for the sale and purchase of poods, finance, investment, insurance

and the provision of services and travel.

To carry on any other trade or business which can, in the opinion of the Board of
Dircctors, be advanlageously carried on by the Compahy in connection with or as

ancillary to any of the above businesses or the gencral business of the Company.

To purchase, take on lecase or in exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, casements, rights, privileges, concessions,
patents, patent rights, licences, sccret processes, machincry, plant, stock-in-trade, and
any rcal or personal property of any Kind necessary or convenient for the purposc of

or in conncction with the Company’s busincss or any branch or department thereof.,

To ercct, construct, lay down, enlarge, alter and m2intain any roads, railways,
tramways, sidings, bridges, reservoirs, shops, factorics, buildings, works, plant and
machinery necessary or convenicent for the Company’s business, and to consribute to

or subsidise the ercction, construction and maintenance of,

To borrow or raise or secure the payment of money for the purpose of or in
conncction with the Company’s business, and f{or the purposes of or in connection

with the borrowing or raising of money by the Company io become a member of any

building socicty.

To mortgage and charge the undertaking and all or any of the real and persona!
property and asscts present or future, and all or any of the uncalled capital for the tin:e
being of the Company, and to issue at par or at a premium or discount, and for such

consyderpiion and with such rights, powers and privileges as may be thoupght fit,
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debentures or debenture stock, either permanent or redeeminble or repayable, and
collaterally st further to secure any securities of the Company by a trust deed or other

asSUrAice,

*(G.  To make advances to customers and others with or without security, and upon such
terms as the Company may approve, and to guarantee or othenwise supporl or secure.
cither with or without the Company receiving any consideration or advantage and
whether by personal covenant or by mortgaging or charging all or any part of the
undertaking, property, assets, rights and revenues (present and future) and uncalled
capital of the Company, or by both such mcthods or by any other means whatsoever,
the performance of the liabilities and obligations of and the repayment or payment of
any moncys whatsocver by any person, firm or company, including (but not limited

10):

(i) any liabilitics and obligations whatsoever of, and the repayment or payment
of any moneys whatsocver by, any campany which is for the time being or is
likely to become the Company’s holding company (as defined by Section 736
of the Compnnies Act 1985) or a subsidiary (as defined by tlic said Section)
of the Company or another subsidiary of the Company's holding company or

otherwisc associated with the Company in business; and

(iiy  any fiabilities and obligations incurred in connection with or for the purpose
of the acquisition of shares in the Company or in any company which 1s for
the time being the Company’s holding company in so far as the giving of any

such guarantce or other support or sccurity is not prohibited by law; and

(iii)  the repayment or payment of the principal amounts of, and premiums, interest

and dividends on, any borrowings and sccuritics,
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To receive money on deposit or Jon upon such germs as the Company may approve

and generally to act as bankers for customers and others.

Ta grant pensions, allowances, gratuities and bonuses to officers or ex-officers,
employces or ex-employces of the Company or its predeécessors in business or the
dependents of such persons, and to establish and support, or to aid in the establishment
and support of, any schools and any education, scientific, literary, religious or
charltablc institutions or trade socicties, whether such institutions or sotieties be svlely
connected with the business carried on by the Company or its predecessors in business
or not, and to institute and maintain any club or other establishment or benefit fund
or profit-sharing scheme calculated to advance the interests of the Company or 6f the

officers of or persons employed by the Company.

To draw, make, accepl, endorse, negotiate, discounl and execute promissory notes,

bills of exchange, and other negotiable instruments.

To investment and deal with moucys of the Company not immediately required for the
purposes of the business of the Company in or upon such invesiments and in such

manner as may from time to time be determined.

To pay any properly o7 rights acquired by the Company either in cash or fully or
parily paid-up shares, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or otherwise, or by any
sccurities which the Company has power to issue, or partly in one mode and partly in

another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed of or dealt
with by the Company, cithier in cash by instalments or otherwise, or in fully or partly
paid-up sharcs or stock of any company or corporation, with or without preferred or

deferred or special rights or restrictions in respect of dividend, repuyment of capital,
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voting or otheywise, or in debentures or mortgage debemares or debenture stock,
mortgages or ather securities of any company or corporation, or partly in one mode
and partly in another, and generally on such terms as the Company may determine and

10 hold, dispose of or otherwise deal with any shares, stock or securities so acquired.

To amalgamate with or enter into any partnership or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any company, firm or
person carrying on or proposing to carry on any business within the objects of this
Company or which is capable of being carricd on so as directly or indirectly to benefit
this Company, and to acquire and hold, sell, deal with or dispose of any shares, stock
or securities ol or other interests in any such comipany, and to guarantee the contracts

or liabilities of, subsidise or otherwise assist, any such company.

To purchase or otherwisc acquire, lake over and undertake all or any part of the

-business, property, liabilitics and transactions of any persons, firm or company

carrying on any business which this Company is authorised to carry on, or the carrying
on of which is calculated to benefit this Company or to advance its interests, or

posscsses of property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to account, exchange, lct on rent, royalty,
share of profits or otherwise, grant licences, easements and other rights in or over, and
in any other manner deal with or dispose of the undertaking and afl or any of the

properly and assets {or the lime being of the Company (or such consideration as the

Company may think fit.

To distribute among thc members in specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a rcduction of capital be made except with the sanction (if

any) for the time being required by Iaw.
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R. To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with

others, and either by or through agents, trustees, sub-contractors or otherwise,

S. To do ali such things as are incidental or conducive to the above objects or any of

them,
And it is hercby declared that the objects of the Company specified in cach of the
foregoing paragraphs of this clausc shali be distinct and separate objects of the
Company and shall be in no way limited by reference to any other paragraphs hereof
or to the order in which the same occur.

4, The liability of the members is limited.,

S. The sharc capital of the Company is £1000, divided into 1000 shares of £1 each.

* Added by a Special Resolution passed on 22 November 1994,
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THE COMPANIES ACT 1985 ;.

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTIATION

—-of -

ABSOLUTE INVOICE FINANCE LIMITED

PRELIMINARY.

1.

The Regulations contained in Table A as comprised in the Companies
(Tables A to F), Regulations 1985 as modified from time to time
{*Table A") shall apply to the Company subject to any exclusion or
modification hereinafter expressed. Regulations 2%, L6, 64, 73~
77, 94-97 and 113 shall not apply to the Company.

PRIVATE COMPANY.

2.

SHARES.

3.

The Company 3is a Private Company and accordingly, in compliance with
Section 81 of the Companies Act 198S ("The Act") any invitation to
the public to subsecribe for any shares in or debentures of the Company
is prohibited.

The Directors of the Company may, within a ‘period of five years from
the date of incorporation of the Company exercise the Company's power
to allot, grant options over or otherwise dispose of all or any of
the unissued shares in the capital of the Company.

(1) Subject to any directiopn given by the Company in General Meeting
all shares to be issued shall be first offered to the existing members
in proportion to the shares already held by them. The sald offer

shall be in writing, stating the number of shareg the measber is entitled

to and stating a time 1imit (being not less than 21 days) whereafter
the offer 1s deemed to have been declined.

{(II) Sections : 89 (1) and 90 (1) to (6) of the Act shall not apply
to the allotment of any equity security in the Company.

Regulation & of Table A shall be amended by the words "{not being
a fully paid share)"” being omitted.

TRAKSFER OP SHARES.

6.

(i) Shares may be transferred to any person already a member of
the Company {and te any member of that person's family as hereinafter
defined. A person's family sh2ll include only that person’s spouse
parent or child).




{131} A member desiring te transfer shares other than in accardance
with Articles £ {i) shall give written notice i{"the transfer notice")
to the Company of such intention. 3Such notice shall give particulars
of the shares in question and may require that the shares the

subject of tne notice all be so0ld. The trangfer notice shall constitute

the Diricts>s agents Tor the cransferor for the purpose of selling
such shai4s to the existing =embers of the Company at such price
as shall be agreed between ¢he Directcrs &nd the transferor
failing such agreement at the fair value thereof as f{ixed by the
Company's auditors. A transter notice once given may be
withdrawn only with the consent of the Directors, but such cengent
shall not unreasonably by withheld.

(111) The Directors shall offer the shares comprised in a transfer
notice to the mempers of the Company in proportions as 1f the shares
were to be disposed  of by allotment under Article 4L (4), and the
transferor were not a member. If within twenty-eight days {rom
the date of the transfer notice the Direqtors are unable to find
a member or members willing to purchase any of such shares {or
211 of them. if the transfer notice so requires) the transferor
may dispose of so many wshares as ghall remain in any manner he
may think fit within three monthse from the date of the transfer
notice. If a member to whom the tranaferor becomes by reason of
this ArticIe obliged to transfer any shares fails, within fifty-

six days of the transfer notice, to pay for such shares, the transaferor

shall (without affecting any ‘.liability the defaulting purchaser
may have towazrd him in damages or otherwise} be entitled within
a peviod of three months thereafter to transfer such shares as
he may think fit.

(iv) If a transferor has in the transfer notice required that
all the shares the subject of that notice be sold, he shall within
the period of three monthe after the transfer notice be required
to transfer all, or none of those shares.

{(v) In the event that a person refuses to transfer any shares
which, by reason cf these Articles he has become obliged to transfer,
the Directors may appoint a person to ¢xecute such transfer on
behalf of the defaulting transferor, and the Company may receive
payment for such shares on behalf of the defaulting transferor,
guch receipt shall operate as a good discharge to the purcliaser
and the defaulting transferor shall be obliged to deliver to the
Company the share certificates (if any) held -by him in respect
of thosge shares.

PROCEEDINGS AT GENERAL MEETINGS.

7.

SECRETARY

9.

At any General Meeting 2 resolution put to the vote of the Meeting
shall be decided on a show of handa unless a poll 1s {before or
on the declaration of the result of a show of hands) demanded by
the Chairman or by any other person present in person or by proxy.

Business may be transacted at any meeting at which aquroum is present
at the time the meeting proceeds to business and Regulations 40
and 41 of Table A shall Ye modified accordingly.

The fipct secretary shall be as named in the statement delivercd pursuant

to Section 10 of the Companies Act, 1985,




DIRECTORS

10,

11,

12,

13.

The number of Directors shall be not less than one nor more than seven.
The Iirst Directors ghall be as named in the statement delivered pursuant
to Section 10 of the Companies Act, 1985. A sole Director may exercise

all the powers of the Directors and Regulation 90 of Tabkle A shall be
modified accordingly.

A person may be appointed a Director notwithstanding that he shall have
attained the age of 7Q years and no Director shall be liable to vacate
office by reason of having attained that or any other age.

Ko person shall be appointed or re-appointed a Director at any general
meeting wnless:~-

{A) he is recommended by the Directors; or

{B) not less than three nor more {han twenty-one days berore the date
appointed for the meeting there shall have been left at the registered
office of the Company notice in writing, signed by a member duly qualified
to attend and vote at the meeting for which such notice is given, of
his d4ntentian to propose such person for election, and also notice in
writing signed by that person of his willingness to be elected.

Subject to the provisions of the Act, a Director may contract with and
participate in the profits of any contract or arrangement with the Company
as if he were not 2 Director. A Director shall also be capable of voting
in Tespect of such contract or arrangement where he has previously
disclosed his interest to the Conmpany, or 4in respect of his appoiantment
to any office or place of profit under the Company or of the arrangement
of the terms thereof, and may be counted in the quorm at any meeting at
whieh any such matter is considered. Regulation 85 of Table A shall be
modified accordingly.

BORROWING POWERS.

15,

The Directors may exercise all the powers of the Company to borrow money
and t0 mortgage or charge ite undertaking, property and uncalled Capital,
or any part thereof, and may subject to Articles 3 issue debentures,
debenture stock and other securities whether outright or as a security
for any debt, 1iabiiity or obligation of the Company or any third party.

INDEMNITY.

15.

In adaition to such indemnity as 4is contained in Regulation 118 of Table
A,every Director, Officer or official of the Company shall be indemnified
out of the funds of the Company againat all costs, charges, loBseg,
expenses and llabilities dncwirred by him in the execution and discharge
of his dutles in relation thereto,
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NOTICES
16, A notice mpay be given by &ny memeber Lo the Company by leaving it at
or sending it to the registered office of the Company, Regulatlopn 115
of Table A shall apply save that the words "unless to the conyrary”
shall be deleted therefrom.
7
WINDING UP. A
: S
d
. 4
17. In regulation 117 of Table A the words "with the like sanction" g€hall

be inserted immediately before the wurds “determine how such division".

CHAIRMAN'S CASTING VOTE.

18, The Chairman (if any)} shall not have a casting vote and Regulation 50
of Table A shzll be deleted and Regulation 88 of Table A amended
accordinkly.

NAMES AND ADDRESSES OF SUBSCRIBERS

J.SCOTT,

52, MICKLOW HILL,
HALESOWEH,

BIRMINGHAM B62 8BL
OOMPANY PORMATTION AGENT

S.J.S00TY, .
52 MUCKLON HILL,

BIRMINGHAM B62 8BL '

OOMPANY FORMATION AGENT

12th March 1990
Date this

WITNESS to the above signatures:—,pﬂr

J.A.5C0TT,

52 MUCKLOW H1LG,
HALESOWEN,

BIRMINGHAM k62 8BL,
CUMPANY FORMATION AGLNT
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CERTIFICATE OF INCORPORATION

CF A PRIVATE LIMITED COMPANY

No. 2483505

i hereby certify that

PITNEY LIMITED

is this day incorporated under the Companies Act 1885 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 20 MARCH 1990

;(}Lod\»l\%b

MRS. M. MGES

an authorised officer
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