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Companies House
—— forthe record ——

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

Company number

Company name

of

6913207

ABS FS LIMITED

PETER CARTWRIGHT

25 Bedford Street
London
WC2E 9ES

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

make the followmg statement of compliance i pursuance of section
12(3A) of the Compames Act 1985

Statement

[ hereby state that all the requirements of the
Compames Act 1985 1n respect of the registration of
the above company and of matters precedent and
incidental to it have been complied with

Confirmation of electronic deliverv of information

This statement of compliance was delivered to the registrar of companies
electromically and authenticated m accordance with the registrar’s
drrection under section 707B of the Companies Act 1985

WARNING The makmg of a false statement could result in hability to
criminal prosecution




Company Secretary

Name MILENA TORCIANO

Address 22A DEVONSHIRE STREET
LONDON
SW12 0DB

Date authorised 211052009 Authenticated YES

Consented to Act 'Y
Director [
Nome PETER CARTWRIGHT
London
WC2E 9ES

Nationality  BRITISH
Busmess occupation DIRECTOR

Date of birth  16/12/1965
Consented fo Act 'Y Dale Authorised 21/05/2009 Autheniicated YES
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Director ):

Name MILENA TORCIANO

Address 22A DEVONSHIRE STREET
LONDON
SW12 0DB

Nationality  ITALIAN
Business occupation PE

Date of burth  06/03/1980

Consented io Act 'Y Date Authorised 21/0572009 Authennicated YES

Authorisation

Date Authorised 21/05/2009 Authenficated Yes

Authoriser Designanon subscriber
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Company No

31

32

33

The Companies Acts 1985 to 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
ABS FS LIMITED

The Company's name is "ABS FS Lirmited”.
The Company's registered office is to be situated in England and Wales

The object of the Company is to carry on business as a general commercial company In
particular, but without prejudice to the generality of the foregoing, the Company has the
following objects

311 To carry on business as general merchants and mercantile agents, contractors,
manufacturers of and merchants and dealers in any and every kind of article of any
description and material, merchants and dealers in raw material of every kind,
haulage and transport contractors, warehousemen, wharfingers, ship and barge
owners, shlp agents and any other trade or business whatsoever which can In the
oplnion of the Directors be advantageously carried on by the Company in connection
with or as ancillary to any of the above businesses or the general business of the
Company

312 To carry on all or any of the businesses of manufacturers, mercantile and other agents,
factors, distributors, shippers, Imporers, exporters, consignors, buyers and sellers
(wholesale and retail), charterers, shipowners, warehousemen, merchants, burlders,
developers of and dealers in commedities, merchandise, goods and articles of all
kinds whether manufactured in whole or In part or whether grown, cultivated, taken,
processed or produced In any part of the world, to deal in commoditles of all kinds
which can convenlently be dealt with In connection with any of the aforesaid
businesses or which may be required by customers or for persons dealing with the
Company, to carry on and execute all kinds of commerclal, trading, financial and
other operations, and generally to carry on any other trade or business whatsoever
which may seem to the Directors capable of belng carried on advantageously In
connection with the above businesses, or calculated directly or indlirectly to enhance
the value or facllitate the realisation of any of the Company's property or rights

To purchase, take on lease or In exchange, hire or otherwise acqulre and hold, for any estate or
interest, and manage any lands, buildings, servitudes, easements, rights, privileges,
concesslons, machinery, plant, stock-in-trade and any hertable or moveable real or personal
property of any kind

To purchase or otherwise acquire, dispose of, protect, extend and renew any patents,
registered designs, trade marks, and service marks (whether registered or not) copyright,
design right or any similar property rights including these subsisting in inventions, designs,
drawings, performances, computer programs, semi-conductor topographies, confidentiaf
information, business names, goodwill and the style of presentation of goods or services and

1
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3.4

335

36

37

is8

39

310

312

313

applications for protection thereof which may seem to the Company capable of being used for
any of the purposes of the Company, or the acguisition of which may seem calculated directly
or indirectly to benefit the Company and to use, exercise, develop, recelve or grant licences in
respect of or otherwise tum to account any of the same for any purpose whatsoever, whether
manufacturing or otherwise, which the Company may think calculated directly or indirectly to
achieve these objects

To form, promote, subsidise and assist companles, syndicates or other bodies of alt kinds and
to Issue on commission or otherwlse underwrite, subscribe for and take or guarantee the
payment of any dividend or interest on any shares, stocks, debentures or other capitai or
securitles or obligations of any such companies, syndicates or other bodles, and to pay or
provide for brokerage commisslon and underwrlting in respect of any such issue

To enter into partnerships or into any arrangement for sharing profits, unlon of interests,
co-operation or otherwise with any person or company for the purpese of carrying on business
within any of the objects of the Company

To carry on any other business which may seem to the Company capable of being conveniently
carried on in connection with the above or calculated directly or indirectly to enhance the value
of or render profitable any of the Company's property or rights

To purchase or otherwise acquire and undertake all or any part of the busmness, property,
liabililes and transactions of any person, body or company carrying on any business which this
Company Is authorised to carry on, or possessed of property, assets or rights suitable for any of
the objects of the Company

To develop, work, improve, manage, lease, mortgage, charge, pledge, turn to account or
otherwise deal with all or any part of the property, assets or rights of the Company, to
surrender or accept surrender of any lease or tenancy or rights, and 1o sell or deal with the
property, assets, business, rights or undertaking of the Company, or any part thereof, and on
such terms and for such consideration as the Company may think fit, and Including for cash or
shares, debentures or securltles of any other company

To huild, construct, erect, maintain, alter, replace or remove any bulldings, works, offices,
erections, plant, machinery, tools, equipment or otherwise as may seem desirable for any of
the businesses or In the interests of the Company, and to manufacture, buy, sell, lease or
otherwise acquire and generzlly deal In any plant, tocls, machinery, goods or things of any
description which may be convenlently dealt with In connection with any of the Company's
objecis

To manage and conduct the affairs of any companles, firms, bodles and persons carrying on
business of any kind whatsoever, and In any part of the worid

To enter Into, carry on and participate In financlal transactlons and dealings and cperations of
all kinds and to take any steps which may be considered expedlent for carrying into effect such
transactions, dealings and operations including, without prejudice to the generality of the
foregoing, borrowing and lending money and entering Into contracts and arrangements of all
kinds

To borrow or ralse money in such manner as the Company shali think fit and in particular by
the issue {whether at par or at a premium or discount and for such consideration as the
Company may think fit) of bonds, debentures or debenture stock (payable to bearer or
otherwise), mortgages or charges, shares or other securities, perpetual or otherwise, and, if the
Company thinks fit, charged upen all or any of the Company's property (both present and
future) and undertaking including Its uncalled capltal and further, If so thought fit, convertible
into any stock or shares or securitles of the Company or any other company, and collaterally or
further to secure any obligations of the Company by a trust deed or other assurance or pledge

To guarantee or otherwise support or secure, elther with or without the Company receiving any
conslderation or advantage and whether by personal covenant or by mortgaging or charging all
or part of the undertaking, property, assets and rights present and future and uncalled capital
of the Company or by both such methods or by any other means whatsoever, the llabilites and
obligatiens of and the payment of any moneys whatscever (including but not limited to capltal,
principal, premiums, Interest, dividends, costs and expenses on any stocks, shares or

2
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314

315

316

317

318

318

320

3.21

322

323

securities) by any person, firm or company whatsoever including but not limited to any
company which Is for the time being the helding company or a subsidiary (both as defined by
sectlon 736 Companies Act 1985) of the Company or of the Company's holding company or Is
cantrolled by the same person or persons as control the Company or is otherwise assoclated
with the Company In its business

To grant indemnities of every description and to undertake obligations of every description

To make, draw, accept, exchange, endorse, negotiate, execute and issue premissory notes,
bllls of exchange or other negotiable Instruments ar payment orders and to recelve money on
deposit or loan

To pay all or any expenses Incurred in connection with the formation and promoton and
Incorporation of the Company and to pay commission to and remunemate any person or
cempany for services rendered In underwriting or placing, or assisting to underwrite or place,
any of the shares in the Company's capital or any debentures or other securibes of the
Company, or in or about the formation or promotion of the Company or the conduct of its
business

To pay for any preperty or rights acguired by the Company In such manner as the Company
may think fit, Including payment either In cash or fully or partly paid-up shares with or without
preferred or deferred rights in respect of dividend or repayment of capital or otherwise, or by
any securities which the Company has power 1o 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 in such manner as the Company may think fit, including payment either in cash, by
instalments or otherwise, or In fully or partly paid-up shares of any company or corporation,
with or without deferred or preferred rights in respect of dividend or repayment of capital or
otherwise, or In debentures or morigage debentures or debenture siock, mortgages or other
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

While the Cempany remains a private company, and subject to the provislons of the Companies
Acts, to

3191 remunerate or undertake to remunerate any person, firm or company rendenng
services to the Company, whether by cash payment or by the allotment te him It or
them of shares or securities of the Company credited as pald in full or in part or
otherwlse, and

319 2 give financial assistance for the purchase of |ts own shares or shares in 1ts hoiding
company, provided such company is also a private company

To make loans or deonatlons, elther In cash or of other assets, fo, or enter into any
arrangements whatsoever for the benefit of, such persons and In such cases whatsoever as the
Company may think directly or indirectly conduclve to any of Hs objects or otherwise expedient

To distribute among the members In specie any property of the Company or any proceeds of
sale, disposal or realisation of any property of the Company 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 subscribe for, purchase or otherwise acquire, take, hold, or sell any shares or stock, bonds,
debentures or debenture stock, or other securitles or obligations of any person, firm,
government or other authority or Issuer (including any subsidiary of the Company) and to
invest, deal with or lend any of the moneys of the Company in such manner, with or without
security and on such terms as the Company may think fit

To amalgamate with any other company efther whose abjects are or include objects similar to
those of the Company or which s possessed of property, assets or nghts suitable for any of the
purposes of the Company and on any terms whatsoever

3A_2349115 1
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325

326

327

32

329

330

Iin

To procure the Company or any branch or representative of it to be registered or recognised In
any country or place abroad or with any applicable regulatory authority

To obtaln any provisional or other order or Act of Parliament of the United Kingdom or of the
legislature of any other State or junrsdiction for enabling the Company to carry any of its
objects into effect, or for effecting any modifications to the Company's constitution, or for any
other purpose which may seem expedient, and to oppose or make representations in
connectlon with any proceeding, proposal or application which may seem calculated, directly or
Iindirectly, to prejudice the Company's interests

To appoint any person or persons, firm or irms, company or companies to be the attomey or
agent of the Company and to act as agents, managers, secretaries, contractors or in similar
capacity

Te Insure the (ife of any person who may, in the opinlon of the Company, be of value to the
Company as having or holding for the Company Interests, goodwill or Influence or other asseis
and to pay the premiums on such insurance

To establish and maintain or procure the establishment and maintenance of contributory or
non-contributory pension or superannuation funds for the benefit of the persons referred to
below, to grant emoluments, pensions, allowances, donations, gratuities, loans and bonuses to
such persons and to make payments for or towards insurance on the life or lives of such
persons, to establish, subsidise, subscribe to or otherwise support any institution, associatlon,
soclety, club, other establishment, or fund, the support of which may, in the opinion of the
Company, be calculated directly or indlrectly to benefit the Company or any such persons, or
may be connected with any place where the Company carries on business, to institute and
maintain any Institution, assoclation, soclety, ciub or other establishment or profit-sharing
scheme, share incentive scheme or employees' share scheme calculated to advance the
Interests of the Company or to benefit such persons, to Institute and maintain or assist In the
Institution or malntenance of any scheme calculated to promote the purchase or holding of
shares of or securitles in the Company by the public, any section thereof or such persons, and,
subject to the provisions of the Act, to lend money or make payments to, or guarantee or give
an indemnity in respect of, or to give any financial or other assistance to, any such persons or
trustees on their behalf or any other person, for the purposes of, or to facilltate the institution
or maintenance of, any such schemes, to join, participate in and subsidise or assist any
association of employers or employees or any trade association, and to subscribe or guarantee
money for charitable or benevolent objects or for any public, general or useful object or for any
exhlibition, the said persons are any persons who are or were at any time In the employment or
service of the Company or of any of its businesses or of any company which was or Is for the
time being the holding company or a subsidiary (both as defined by section 736 Companies
Act 1985) of the Company or of the Company's holding company or is otherwise associated
with the Company or any of Its businesses or who are or were at any time directors or officers
of the Company or of such other company or business as aforesaid, or holding or who hold or
whe held any salarfed employment or office in the Company or such other company or
business, and the familles (including former spouses) of them or any person who Is or was
dependent on them

To purchase and maintaln Insurance for the benefit of any persons who are or were at any time
directors, officers or employees of the Company ar any other company which 15 a subsidiary or
subsidlary undertaking of the Company or in which the Company has any Interest, whether
direct or indirect, or who are or were at any time trustees of any pension fund in which any
employee of the Company or of any other such company or subsidiary undertaking are or have
been interested indemnifying such persons against liability for neghigence, default, breach of
duty or breach of trust or any other liabilitles which may be lawfully insured against

To take, make, execute, enter into, commence, carry on, prosecute or defend all steps, claims,
demands, contracts, agreements, negotiations, legal and other preceedings, compromises,
arrangements and schemes, and to do all other acts, matters and things which shall at any
time appear conducive or expedient for the advantage or protection of the Company

To do all or any of the above things In any part of the world and either as princlpals, agents,
attorneys, contractors, trustees, or otherwise, and elther alone or In conjunction with cthers

3A_2349115_1



332 To do all such acls or things as aré incidentai or conducive to the attainment of the above
objects or any of them

It Is hereby declared that

3321

3322

the word "company” in this clause, except where used In reference to the Company,
shall be deemed to include any partnership or other body of persons, whether
incorporated or not Incorporated, and whether domiclled in the United Kingdom or
elsewhere, and whether now existing or hereafter to be formed, and

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 restncted by
application of the ejusdem generis rule or by reference to or Inference from any other
tbject or objects set forth In such sub-clause or from the terms of any other sub-clause
or by the name of the Company, none of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidlary or
ancillary to the objects or powers mentioned In any other sub-clause, but the Company
shall have full power to exercise all or any of the objects conferred by and provided in
each of the said sub-clauses as if each sub-clause contained the objects of a separate
company

4 The liability of the members is limited

5 The share capital of the Company Is £1,000 divided into 1,000 Ordinary Shares of £1 each

3A_2349115 1



The people whose names and addresses are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association and agree to take the number of shares in the capital
of the Company set, opposlte their names

NAME AND ADDRESS OF SUBSCRIBERS

Number of shares taken
by each subscriber

AnaCap Financial Partners LP One
PO Box 60

Carinthla House

9-12 The Grange

St Peter Port

Guemsey

GY1 4BF

Total number of shares taken One

Dated 21% May, 2009

3A_2349115_1
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The Companies Act 1985 to 2006

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
ABS FS LIMITED

Preliminary

The Regulations contained or incorporated In Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (SI 1985/805) as amended by the
Companles (Tables A to F) (Amendment) Regulations 2007 (SI 2007/2541) and the
Companles (Tables A to F) (Amendment) (No 2) Regulations 2007 (SI 2007/2825),
and as otherwise amended before the adoption of these Articles (Table A) apply to
ABS FS Limited {Company) except In so far as they are excluded or varied by these
Articles

Unless the context otherwise requires, words and expresslons defined in Regulation 1
of Table A have the same meanings Iin these articles where the context admits In
Regulation 1 of Table A, the words "and in articles of association adopting the same”
shall be Inserted after the word "Regulations" In the last paragraph of that
Regulation The sentence "Any reference to any statutory provision shall be deemed
to include a reference to each and every statutory amendment, medification, re-
enactment and extension thereof for the time being in force ™ shall be inserted at the
end of that Regulation

Regulations 76 to 78 Inclusive, 87, 90, 94, 101 and 118 shall not apply % the Company

The Company is a private company and no shares or debentures of the Company
may be offered to the public

Companles Acts means the Companies Act 1985 and the 2006 Act as amended and
In foree prior to the adoption of these articles of associatlon

Act means the Companies Act 1985 and 2006 Act means the Companies Act 2006, in
force before the adoption of these articles of association

Shares

The share capital of the Company Is £1,000 divided into 1,000 Ordinary Shares of £1
each

Subject to the provisions of Articles 2 3 and 2 4 and to any directions which may be
glven by the Company in general meeting, the Directors may unconditionally
exerclse the power of the Company to allet relevant securities (within the meaning of
section 80{2) of the Act) and without prejudice to the generality of the foregoing any
shares unlssued at the date of Incorporation of the Cempany and any shares
hereafter created shall be under the control of the Directors, who may allot, grent
options over or otherwise dispese of the same to such persons (including the
Directors themselves) on such terms and at such times as they may think proper,
provided that no shares shall be issued at a discount
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51

52
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The maximum nominal amount of share capital which or in respect of which the
Directors may allot, grant options or subscription or converslon rights, create, deal or
otherwlise dispose of in accordance with this Article shall be £1,000 or such other
amount as shall be authorised by the Company in general meeting

The authority conferred on the Directors by Articles 2 2 and 2 3 shall expire on the
day preceding the fifth anniversary of the date of incorporation of the Company

The provisions of section 89(1) of the Act shall not apply to the Company

Regulation & of Table A shall be modified so that reference to the company seal Is
deleted

Llen
The lien conferred by regulation 8 shall apply to
311 all shares of the Company whether fully paid or not, and

312 toall shares registered in the name of any person indebted or under liability
to the Company, whether he be the sole reglstered holder thereof or one of
several joint holders,

and shall be for all indebtedness or ather lability to the Company of any member
Regulation 8 shall be modifled accordingly
General meetings

The following provisions of this Article apply if the Company has only a single
member-

411 regulation 40 shall be modified by the insertion of a new third sentence at
the end of that regulatien " If the company has a single member, 1
qualifying person (as defined in the Act) present at @ meeting shall be &
quorum ", and

412 If the single member takes any decislon which may be taken by the Company
In general meeting and which has effect as If agreed by the Company in
general meeting, the single member shall {unless the decsion Is taken by
way of a written resolution) provide the Company with a written record of
that decision However, failure to do so shall not affect the validity of such
decislon

Regulation 41 shall be modifled by the addition at the end of that regulation of the
following sentence “If at the adjourned meeting a quorum is not present within half
an hour from the time appointed for the meeting, the meeting shall be dissclved
Provided that if the company has only a single member, the preceding provisions of
this regulation as to adjournment shall not apply and, If within half an hour from the
time appointed for the meeting, or If during a meeting such a quorum ceases to be
present, the meeting shall be dissolved and shall not be adjourned "

Directors

The Directors shall not be less than one in number and Regulation 64 shall be
modifled accordingly

Regulation 67 shall be modified by the deletion of "by rotation or otherwise”
Powers and duties of Directors

Situationai confiicts {section 175 2006 Act)
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The directors may authorise any matter which would otherwise result in a director
Infringing his duty to avold a situation in which he has, or can have, a direct or
indirect interest that conflicts, or possibly may conflict, with the interests of the
Company under section 175 of the 2006 Act This article 6 1 shall not apply to a
potential or actual conflict of Interest arising in relatlon to any transaction or
armrangement with the Company

For the purposes of this article, a conflict of interest Includes a conflict of Interest and
duty and a conflict of dutles

Any authorisation under article 6 1 Is effective only If

€631 any mequirement as to the guorum at the meeting at which the matter s
considered Is met without counting the director in guestion or any other
interested director,

632 the matter was agreed to without the director voting or would have been
agreed to if the votes of such director had not been counted,

6 3.3 the director has declared the full nature and extent of the matter to the other
directors, and

634 the director acts in accordance with any terms and conditions Imposed by the
board pursuant to articie 6 4 below

The dlrectors may (whether at the time of the authorisation or subseguently) make
any authorisation upon such terms and conditions, if any, as they may think fit to
impose from time to me, and subject always to their right to vary or terminate such
authorisation at any time Such terms and conditions may Include (without
limitation)

641 the exclusion of the Interested director from all information and discusslon by
the Company relating to the matter,

642 (without prejudice to the general obligation of confidentiality) the interested
director being subject to a strict duty of confidentiallty to the Company for
any confldentlal information of the Company In relation to the relevant
matter, and

6 4.3 that the director may or may not vote (or may or may not be countzd In the
quorum) at any future meeting of directors in relation to any resolution
refating to the matter,

Transactions or arrangements with the Company (section 177 and section 182 of the
2006 Act)

A director who Is In any way, directly or indirectly, interested in a proposed
transaction or arrangement with the Company shall declare the nature and extent of
that interest to the other directors before the Company enters into the transaction or
arrangement Any such declaration may (but need not) be made at 2 meeting of the
directors or by notice te the directors In accordance with section 184 of the 2006 Act
{notice in writing) or section 185 of the 2006 Act {general notice}

A director who is in any way, directly or Indirecy, interested In a transaction or
armngement that has been entered into by the Company shall declare the nature
and extent of the Interest to the other directors as soon as reasonably practicable,
unless the Interest has been declared under article 6 5 Any such declaration must
be made at a meeting of the directors or by notice in writing In accordance with
section 184 of the 2006 Act or by general notice in accordance with sectron 185 of
the 2006 Act

For the purposes of this article, a general notice to the other directors by a director
to the effect that (a) he Is a member of a specified company or firm and is to be
regarded as interested in any contract which may after the date of the notice be
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made with that company or firm or (b) he is to be regarded as interested in any
contract which may after the date of the notice be made with a specified person who
Is connected with him, shall be deemed to be a sufficlent declaration of interest
under this article in relation to any such contract, provided that no such netice shail
be effective unless elther it Is given at @ meeting of the board or the director takes
teasonable steps to secure that it Is brought up and read at the next board meeting
after it is glven

If any declarations of Interest made under this article prove to be, or become,
Inaccurate or incomplete, a further declaration shall be made

Subject, where applicable, to the disclosures reguired under article 6 5 and 6 6, and
to any terms and conditions Imposed by the directors In accordance with article 6 4,
a director shall be entitled to vote in respect of any propesed or existing transaction
or arrangement with the Company In which he Is interested and if he shall do so his
vote shall be counted and he shall be taken In account in ascertaining whether a
quorum Is present

A director need not declare an Interest under article 6 5and 6 6

6101 If it cannot reasonably be regarded as likely to give rise to a conflict of
Interest,

6102 If, or to the extent that, the other directors are already aware of it or ought
reasonably to be aware of it,

€ 103 if, or to the extent that, it concemns terms of his service contract that have
been or are to be considered by a meeting of the directors or by a committee
of the directors appeinted for the purpoese under these articles, or

6 10 4 if the director Is not aware of his Interest or Is not aware of the tmnsacton or
arrangement in question {and for this purpose a director is not treated as
being aware of matters of which he ought reascnably to be aware)

The Company may by ordinary resolution ratify any conduct of a director not
properly authorised by reason of a contrevention of this article

Appointment, removal and disqualification of Directors

without prejudice to the powers of the Company under 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 and
to remove from office any Director howsoever appolnted 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 corporation) signed
on Its behalf by one of Its directors or its secretary and shall take effect upon
lodgement at the reglistered office of the Company

The office of a Dlrector shall be vacated if he |s removed from office under
Article 7.1 Regulation 81 shall be modifled accordingly

Regulation 84 of Table A shall be modlfied by deleting the final sentence

Regulation 88 shall be modified by the deletion of the third sentence thereof
Alternate Directors

Any appointment or removal of an alternate Clrector made under Table A shall be
delivered at the registered office of the Company In regulation 65 the words
"approved by resolution of the directors and” shall be deleted

If his appointor Is for the time being absent from the United Kingdom or otherwise
not available the signature of an alternate Dlrector to any resolution in wnting of the
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Directors shall be as effective as the signature of his appointor An alternate Director
shall be deemed to be a Dlrector for the purpose (Inter alla) of signing instruments
pursuant to Article 10

An alternate Dlrector shall be entitled to contract and be interested In and benefit
frem contracts or amangements with the Company and to be repaid expenses and to
be Indemnified to the same extent mutatis mutandls as if he were a Director, but he
shall not be entitled to receive from the Company In respect of his appointment as
alternate Director any remuneration, except enly such part (f any) of the
remuneration otherwise payable to hls appointor as such appointor may by netice in
writing to the Company from time to time direct

Regulation 66 shall be modified by the deletion of the second sentence thereof

Regulation 67 shall be modified by the deletion of the words “but, if a director
retires by rotatlon or otherwise but is reappointed or deemed to have been
reappolnted at the meeting at which he retires, any appointment of an alternate
director made by him which was In force Immediately prior to his regrement shail
continue after his reappointment”

Proceedings of Directors

Any Director or member of a committee of the Directors may participate in a meeting
of the Directors or such committee by means of conference telephone or similar
communlcations equipment whereby all persons participating In the meeting can
hear each other and participation in a meeting In this manner shall be deemed to
constitute presence In person at such meeting

The following sentence shall be inserted after the first sentence of regulation 72
"Any committee shall have power unless the Directors direct otherwlse to co-opt as a
member or members of the committee any person or persons although not being a
Director of the Company”

For a signed resolution under regulation 93 te be effective it shall not be necessary
for it to be signed by a Director who is prohibited by the Articles or by law from
voting thercon Regulation 93 shall be modified accordingly

The seal

If the Company has a seal, It shall only be used with the authority of the Directors or
a committee of the Directors The Directors may determine who shall sign any
Instrument to which the seal is affixed and unless otherwlse so determined It shall be
signed by a Director and by the secretary or a second Director The obligation under
regulation &6 relating to the sealing of share certificates shall apply only if the
Company has a seal

If the Company has a common seal, the Company may also have an official seal for
use abroad under the provisions of the Act, where and as the Directors shall
determine, and the Company may by wiiting under the commeon seal appolnt any
agents or agent, committees or committee abroad to be the duly authorsed agents
of the Company, for the purpose of affixing and uslng such officlal seal, and may
impose such restricions on the use thereof as may be thought fit Wherever In these
Articles reference is made to the common seal of the Company, the reference shall,
when and so far as may be applicable, be deemed te include any such officlal seal as
aforesald

Notices

Every Director of the Company and every alternate Director shall be entitled to
receive notices of general meetings (at his usual address or such other address as he
may notify to the Company) In addition to the persons so entitled under the Act The
third sentence of regulation 112 shall be deleted

The Company can deliver @ notice or other document to a shareholder
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11 21 by delivering it by hand to the address recorded for the shareholder on the
register,

1122 by sending it by post or other delivery service in an envelope (with postage
or delivery paid) to the address recorded for the shareholder on the register,

1123 by fax (except for share certificates) to a fax number notified by the
shareholder In writing,

11 2 4 by electronic mall (except a share certificate) to an address notified by the
shareholder In writing,

1125 by a website {except a share certificate) the address of which shall be
notifled to the shareholder In writing, or

11 2 6 by a relevant system
Regulations 111 and 112 shall be modified accordingly

Notlces or other documents delivered to shareholders in accordance with article 11 2
shall be treated as being dellvered to them as follows

11 31 If a notice or document Is delivered by hand, it is treated as being delivered
at the time it is handed 1o or left for the shareholder,

11 3 2 If a notice or document is sent by post or other delivery service not referred
to below, it Is treated as belng delivered 24 hours after It was posted, If first
class post was used or 72 hours after It was posted or given to delvery
agents, If first class post was not used,

11 33 if a notice or document (other than a share certificate) Is sent by fax, it I1s
treated as being dellvered at the ime it was sent,

11.3 4 If a notice or document (other than a share certficate) is sent by electronic
mall, it Is treated as being dellvered at the time It was sent,

11 35 if a notice or document (other than a share certificate) is sent by a website,
It Is teated as belng deflvered when the materal was first made available on
the website, or If later, when the recipient recelved (or is deemed to have
received) notice of the fact that the material was avallable on the website,

11 3 & if a notice or document (other than a share certificate) is sent by a relevant
system, It Is treated as being delivered when the Company (or a sponsoring
system particlpant acting on lis behalf) sends the Issuer instruction relating
to the natice or document.

In the first sentence of regulation 112 the words "(or at such other address, whether
within or outside the United Kingdom, as he may supply to the company for that
purpose)” shall be inserted after "reglstered address”

A notice posted to an address outside the United Kingdom shall be deemed, unless
the contrary s proved, to be given at the explration of 7 days after the envelope
containing it was posted and regulation 115 shall be amended accordingly

Regulation 116 shall be medified by the substitution of the words "the address, if
any, whether within or outside the United Kingdom" for the words "the address, if
any, within the United Kingdom" in the first sentence thereof

Communications by the company In electronic form

A document or infermation may only be sent or supplied by the Company or the
board In electronic form
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12 11 to a person who has agreed (generally or specifically) that the document or
Information may be sent or supplled In that form (and the person has not
revoked that agreement), or

1212 to a company that is deemed to have so agreed by a provislon in the
Companles Acts

Where the document or Information Is sent or supplled by electronic means, It may
only be sent or supplied to an address

12 2 1 specified for the purpose by the intended reclplent {generally or specifically),
or

12 22 where the Intended reclplent Is a company, deemed by a proviston of the
Companies Act to have been so specified

Communlications by the company by means of a website

A document or information may enly be sent or supplied by the Company to a person
by being made available on a webslte If the person

13 11 has agreed (generally or specifically) that the document or Information may
be sent or supplied to him or her In that manner, or

1312 Is taken to have so agreed,

and has not revoked that agreement.

A document or Information authorised or required to be sent or supplied by means of
a website must be made available in a form, and by a means, that the Company
reasonably considers willl enable the recipient to read it (@and see any images
contalned tn it) with the naked eye and to retaln a copy of It

The Company must netify the intended reclpient of

13 31 the presence of the document or infermation on the website,

13 3 2 the address of the website,

13 3 3 the place on the website where It may be accessed, and

13 3 4 how to access the document or information

The document or information 1s taken to be sent

13 41 on the date on which the notification required by article 13 3 Is sent, or

13.4.2 if later, the date on which the document or Information first appears on the
webslte after that notification Is sent.

The Company must make the document or Information available on the website
throughout

13 51 the period specified by any applicable provision of the Companies Acts, or

13 52 If no such perlod is specified, the period of 28 days beginning with the date
on which the notification required by article 13 3 is sent to the person in
question,

A fallure to make a document or Information available on a website throughout the
period mentloned in article 13 5 shall be disregarded If

13 61 It is made avallable on the website for part of that period, and



14

3JA_2349115_1

13 6 2 the failure to make It available throughout that period is wholly attributable
to clrcumstances that It would not be reasonable to have expected the

company to prevent or aveid
Indemnlity

Subject to the provisions of the Act, but without prejudice to any indemnity to which
the person concerned may otherwlse be entitled, every director or other officer of the
Company (other than any person (whether an officer or not) engaged by the
Company as auditor) shall be entitled to be indemnified by the Company agalnst all
costs, charges, losses, expenses and llabilibes incurred by hmm In the execution
and/or discharge of his duties and/or the exercise of his powers and/or ctherwise In
ralation to or In connection with his dutles, powers or office Iincluding {(without
prejudice to the generality of the foregoing) any liabllity incurred by him In defending
any proceedings, civil or criminal, which relate to anything done or omitted or alleged
to have been done or cmitted by him as an officer or employee of the Company and
In which judgment is given in his favour (or the proceedings are otherwise disposed
of without any finding or admission of any material breach of duty on his part) or In
which he is acquitied or In connection with any application under any statute for
relief from liabllity in respect of any such act or omisslon in which rellef is granted to
him by the Court The foregoing Is subject to the proviso that this Article shall be
deemed not to provide for, or entitle any such persen to, Indemnification to the
extent that it would cause this Article, or any element of it, to be treated as void
under the Act
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Number of shares taken
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AnaCap FInanclal Partners LP One
PO Box 60

Carinthia House

9-12 The Grange

St Peter Port

Guernsey

GY1 4BF

Total number of shares taken One
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 06913207

The Registrar of Companies for England and Wales hereby certifies that
ABS FS LIMITED

1s this day incorporated under the Companies Act 1985 as a
private company and that the company Is limited

Given at Companies House on21st May 2009
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The above information was communicated in non-legible form and authenticated by the
Registrar of Compames under section 710A of the Companies Act 1985



