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THE COMPANIES ACTS 1985
(As amended by the Companies Act 1989}

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF l mewmw

A6 wAttSPEKMAN 20
COMPANIES HOUSE 18/11/2006
ALL POINTS NORTH PLC

(As amended by Special Resolution passed on 19" March 1993 and 15" November 2006)

1. The Company’s name is “Cabinguild Limited”
2. The Company is to be a Public Company.
3. The Company’s registered office is to be situated in England and Wales.
4. (A) The Company’s objects are:-
(i To carry on the business of a holding and investment company and to do all

lawful acts and things whatever, that are necessary or convenient in carrying
on the business of a holding company or the business of an investment
comparty.

{ii) To carry on the business of a management and servicing company and to act
as managers or to direct the management of other companies or of the
business, property and estates of corporations, private persons or companies
and to undertake and carry out all such services in connection therewith as
may be deemed expedient and to exercise its powers as a controlling
shareholder of other companies.

(iii) To acquire by purchase, lease, concession, grant, licence or otherwise such
lands, buildings, leases, underleases, rights, privileges, stocks, shares and
debentures in public or private companies, corporate or unincorporate,
policies of insurance and other such property, real or personal and rights and
interest in property as the Company shall deem fit.

(B) To carry on any other trade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company.

(C) To acquire by purchase, lease, exchange, hire or otherwise, or to hold for any estate or
interest, any land, buildings, easements, rights, privileges, concessicns, patents,
patent rights, licences, secret processes, machinery, plant, stock-in-trade and any real
or personal property of any kind necessary or convenient for the purposes of or in
connection with the Company’s business.

(D) To erect, alter or mainfain any buildings, plant and machinery necessary or
convenient for the Company’s business and to contribute to or subsidise the erecticn,
construction and maintenance of any of the above.
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(K)

{L)

To acquire by subscription or otherwise and hold, sell, deal with, make a market in or
dispose of any shares, stocks, debentures, debenture stock or other securities of any
kind whatsoever, guaranteed by any company constituted or carrving on business
sin any part of the world and debentures, debentures stock and other securities of
any kind guaranteed by any Government or Authority, Municipal, Local or
otherwise, whether at home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the subscription thereof and to exercise
and enforce all rights and powers conferred by the ownership thereof.

To receive money on deposit or otherwise either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other security
charged on the undertaking or on all or any of the assets of the Company including
uncalled capital, and generally to act as bankers,

To borrow and raise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by mortgage,
charge, debenture, debenture stock, bond, standard security, lien or any other
security of whatsoever nature 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, debenture, debenture stock, bond, standard security,
indemmnity, lien or securily of whatscever nature to secure and guarantee
the performance by the Company or any other company or person (including, but
without prejudice to the generality of the foregoing) the holding company of the
Company or any company which is a subsidiary of such holding company within, in
each case, the meaning of Section 736 and Section 736(A} of the Companies Act 1985
(the “Act”), as amended by the Companies Act 1989, of any obligation or liability it or
such person or company may undertake or which may become binding upon it or
such person or company, and to secure any securities of the Company by a Trust
Deed or other assurance and te enter into partnership or any jeint purse arrangement
with any person, persons, firm or company.

To lend money with or without security, and to invest meney of the Company upon
such terms as the Company may approve, and to guarantee the dividends, interest
and capital of the shares, stocks or securities of any company of or in which the
Company is a member or is otherwise interested, and generally as the Directors think
fit.

To apply for, purchase or otherwise acquire and hold or use any patents, licences,
concessions, copyrights and the like, conferring any right to use or publish any secret
or other information and to use, exercise, develop or grant licences in respect of the
property, rights or information so acquired.

To take part in the formation, management, supervision or control of the business or
operation of any company or undertaking and for that purpose to appeint and
remunerate any directors, accountants, consultants, experis or agents.

To employ experts, consultants and valuers to investigate and examine the condition,
prospects, value, character and circumstances of any business concerns and
undertakings and generally of any assets, property or rights.

To establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisition or taking over of all or any of the assets or
liabilities of the Company or the promotion of which shall be in any manner
calculated to advance directly or indirectlly the objects or the interests of the
Company and to acquire, hold or dispose of shares, stocks or securities issued by or
any other obligations of any such other company.
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To draw, accept, make, endorse, discount, execute, issue and negotiate promissory
notes, bills of exchange, bills of lading, warrants, debentures and other negotiable
instruments.

To invest and deal with the monies of the Company not immediately required for the
purposes of the business of the Company in or upon such investments and in such
manner as the Company may approve.

To pay for any property or rights acquired by the Company either in cash or by the
issue of fully or partly 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 securities 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, either in cash, by instalments or otherwise, ar in fully or partly
paid-up shares or stock of any company or corporation, with or without preferred or
deferred or special rights or restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or 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, and to hold, dispose of or otherwise
deal with any shares, stocks or securities sc acquired.

To enter into arrangements for joint working in business or 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 the Company or which is
capable of being carried on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part of the
business, property, liabilities and transactions of any person, or company carrying on
any business the carrying on of which is calculated to benefit the Company or to
advance its interests, or possessed of property suitable for the purposes of the
Company.

To sell, improve, manage, develop, turn to account, exchange, let 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 all or any of the
property and assets for the time being of the Company for such consideration as the
Company may think fit.

To provide for the welfare of persons employed or formerly employed by the
Company and to grant pensions, allowances, gratuities and bonuses to officers or ex-
officers, employees or ex-employees of the Company or its predecessors in business
or of any associated company of the Company or its predecessors in business or the
dependants of such persons and to establish and maintain or concur in establishing
and maintaining trusts, funds or schemes (whether contributory or non-
contributory), with a view to providing pensions or other funds for any such persons
as aforesaid or their dependants.

To subscribe to or otherwise aid the establishment and support of, any schools and
any educational, scientific, literary, religious or charitable institufions or trade
societies, whether such institutions or societies be solely 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.




(V) To distribute in specie assets of the Company properly distributable amongst the
members, but so that no distribution amounting to a reduction of capital be made
except wit the sanction (if any) for the time being required by law.

(W)  To purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors, officers, employees or auditors of the Company against
any liability incurred by such persons in respect of any or omission in the actual or
purported execufion and or discharge of their duties and or in the exercise of their
powers and or otherwise in relation to their duties, powers or offices in relation Lo the
Company, and to such extent as may be permitted by law or otherwise to indemnify
or to exempt any such person against or from any such liability.

x) To do all or any of the things hereinbefore authorised, either alone or in conjunction
with others, or as factors, trustees or agents for others, or by or through factors,
trustees or agents.

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

(Z) To do all such other things (whether similar to any of the foregoing or not) as are
incidental to or which the Company may think conducive to the above objects or any
of them.

The objects set forth in any sub-clause of this clause shall not be restrictively construed but
the widest interpretation shall be given thereto, and they shall not, except when the context
expressly so requires, be in any way limited to 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 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 subsidiary 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 powers and to achieve or to endeavour to achieve all or
any of the objects conferred by and provided in any one or more of the said sub-clauses.

The liability of the Members is limited.

The Share Capital of the Company is £120,000 divided into 12,000,000 Ordinary Shares of £1
each.
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I.1

2.1

EXCLUSION OF OTHER REGULATIONS

No regulations set out in any statute or statutory instrument or other subordinate
legislation concerning companies shall apply as Articles of Association or regulations
of the Company but the following shall be the Articles of Association of the
Company.

INTERPRETATION

In these Articles unless the context otherwise requires the following expressions have
the following meanings:-

“Act”

the Companies Act 1985 including any statutory modification or re-enactment thereof
for the time being in force;

“AIM”

a market operated by the London Stock Exchange;

“AIM Rules”

the rules governing the admission to and operation of AIM published by the London
Stock Exchange from time to time,

“Articles”

these Articles of Association as amended from time to time (and “Article” means one
of these Articles);

“Auditors”

the auditors for the time being of the Company or, in the case of joint auditors, any
one of them;

“M”

the Board of Directors for the time being of the Company or the Directors present or
deemed to be present at a duly convened meeting of the Directors at which a quorum
is present;

“clear days”

in relation to the period of a notice that period excluding the day when the notice is
given or deemed to be given and the day for which it is given or on which it is to take
effect;

“Company”

All Points North plc;

*Dematerialised Instruction”

means an instruction sent or received by means of a Relevant System;
“Director”

a director for the time being of the Company;

“elected”

elected or re-clected;

‘Electronic Mail”

includes any electronic transmission in any form through any medium.
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“holder”
in relation to any share the member whose name is entered in the register as the
holder or, where the context permits, the members whose names are entered in the
register as the joint holders of that share;

“London Stock Exchange”

Londen Stock Exchange ple trading as the London Stock Exchange and any successor
of it or any other recognised investment exchange, as appropriate;

“member>

a member of the Company or, where the context requires, a member of the Board or
of any committee;

“mental disorder”

mental disorder as defined in Section 1 of the Mental Health Act 1983 or the Mental
Health (Scotland) Act 1984 (as the case may be) and “mentally disordered” shall be
construed accordingly;

“the office”

the registered office for the time being of the Company;

“Ordinary Shares”

means the ordinary shares of | pence each (or such other nominal amount into which
the same shall be consolidated or sub-divided from time to time) in the capital of the
Company;

“paid up”

paid up or credited as paid up;

“Recognised Person”

means a recognised clearing house (within the meaning of the Financial Services and

Markets Act 2000) or a nominee of a recognised clearing house or of a recognised
investment exchange (within the meaning of the Financial Services and Markets Act
2000);

““the register”

the register of members of the Company to be kept pursuant to Sections 352 of the
Act;

“Regulations”

means the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755) as amended
or replaced from time to time and any subordinate legislation or rules made under
them for the time being in force;

“Relevant System””

means any computer-based system, and procedures, from time to time permitted by
the Regulations and the rules of the London Stock Exchange or any other recognised
investment exchange which enable title to units of a security to be evidenced and
transferred without a written instrument and which facilitate supplementary and
incidental matters and shall include, without limitation, the relevant system of which
CREST Co Limited is the operator;

“the seal”

the common seal of the Company or any official or securities seal permitted under the
Act that the Company may have;

2-
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2.3

2.4

2.5

2.6

“the secretary”
the secretary for the time being of the Company or any other person appointed by the

Directors to perform any of the duties of the secretary of the Company including but
subject to the provisions of the Act in force concerning companies and affecting the
Company, a joint, temporary, assistant or deputy secretary;

“the Statutes”

means the Act and every other statute (and regulations subordinate thereto for the
time being in force concerning companies and affecting the Company including the
Regulations);

“Stock Exchange nominee”

a nominee designated in the rules of the London Stock Exchange or the rules of any
other recognised investment exchange for the purposes of Section 185 of the Act;

“United Kingdom™
Great Britain and Northern Ireland.

References to writing or written include references to printing, typewriting
lithography, photography and any other mode or modes of representing or
reproducing words in a visible, legible and non-transitory form and includes
electronic mail.

Words denoting the singular shall include the plural and vice versa; words denoting
the masculine gender shall include the feminine and neuter genders; words denoting
persons shall include corporations, partnerships, firms and trusts

Unless the context otherwise requires any words or expressions defined in the Act in
force when these Articles become binding on the Company shall, unless otherwise
expressly defined in these Articles, bear the same meaning in these Articles save that
the word company shall include any body corporate. Words and expressions used in
the Regulations have the same meanings when used in these Articles

References to:-

2.5.1 any statute shall include any orders, regulations or other subordinate
legislation made under it.

2.5.2 any section or provision of any statute, if not inconsistent with the subject or
context, include any corresponding or substituted section or provision of
any amending, consolidating or replacement statute;

253 “execution” include any mode of execution and “executed” shail be construed
accordingly;

2.54  an Article by number are to the particular Articles of these Articles;

255 a meeting shall not be taken as requiring more than one person to be present
if any quorum requirement can be satisfied by one person.

2.5.6  rules of the London Stock Exchange includes the AIM rules.

The headings are inserted for convenience only and shall not affect the construction
of these Auticles.
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3.1

3.2

3.3

34

3.5

3.6

LE I 13

In these Articles the words and phrases “other”, “including” and “in particular” do not
limit the generality of any preceding words and any words which follow them shall
not be construed as being limited to scope to the same class as the preceding words
where a wider scope is possible.

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these Articles
is £120,000 divided into 12,000,000 Ordinary Shares of 1 pence each.

Subject to the provisions of the Statutes and to any special rights attached to any
existing shares or class of shares, any shares in the Company may be allotted or
issued with or have attached to them such preferential, deferred, qualified or special
rights, privileges, restrictions or conditions either temporary or otherwise as to
participation in dividends or in distribution of assets or as to voting or transfer or
otherwise as the Company may from time to time by ordinary resolution determine
or, if ne such resolution has been passed or so far as the resolution does not make
specific provision, as the Board may decide. All new shares shall be subject to the
provisions of the Statutes and of these Articles with reference to allotment, payment
of calls, lien, transfer, transmission, forfeiture and otherwise.

Subject to the provisions of the Statutes and the provisions of these Articles the power
of the Company to allot and issue shares shall be exercised by the Board, and the
unissued shares in the capital of the Company (whether forming part of the original or
any increased capital) shall be at the disposal of the Board, which may offer, allot
(with or without conferring rights of renunciation), issue or grant share warrants (as
defined in Article 14) or options over such shares to such persons at such times and
for such consideration and upon such terms and conditions as the Board may
determine provided that no share shall be issued at a discount.

Subject to the provisions of the Statutes and to any rights for the time being attached
to any existing shares, shares may be issued on terms that they are or, at the option of
the Company or the holder, liable to be redeemed.

The Company may exercise the powers of paying commissions and brokerage
conferred by the Statutes. Subject to the provisions of the Statutes, any such
commission or brokerage may be satisfied by the payment of cash or by the allotment
of fully or partly paid shares, the grant of an option to call for an allotment of shares,
or partly in one way and partly in the other.

Except as required by law or as expressly provided by these Articles or as ordered by
a court of competent jurisdiction, no person shall be recognised by the Company as
holding any share upon any trust and (except as aforesaid) the Company shall not be
bound by or recognise (even when having notice of it) any equitable, contingent,
future, partial or other claim to or interest in any share except an absolute right to the
entirety thereot of the holder.
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YARIATION OF RIGHTS

Whenever the capital of the Company is divided into different classes of shares,
unless otherwise provided by the terms of issue of the shares of that class the rights
attached to any class may be varied or abrogated, whether or not the Company is
being wound up, either with the consent in writing of the holders of at least three-
quarters in nominal amount of the issued shares of the affected class or with the
sanction of an extraordinary resolution passed at a separate general meeting of such
holders but not otherwise.

The provisions relating to general meetings contained in these Articles shall, mutatis

mutandis, apply to every such separate general meeting, save that:-

4.2.1  the quorum necessary at any such meeting (other than an adjourned meeting)
shall be not less than two persons holding or representing by proxy at least
one-third in nominal amount of the issued shares of the class in question
and at an adjourned meeting shall be one person holding shares of the class
in question or his proxy;

422 any holder of shares of the class in question present in person or by proxy
may demand a poll; and

4.2.3  the holders of shares of the class in question shall, on a poll, have one vote in
respect of every share of the ¢lass held by them respectively.

Subject to the terms on which any shares may be issued or the rights attached thereby,
the rights or privileges attached to any class of shares in the capital of the Company
shall be deemed to be varied or abrogated by the allotment of further shares ranking
in priority thereto for payment of a dividend or repayment of capital but shall not be
deemed to be varied or abrogated by the creation or issue of any new shares ranking
pari passu in all respects (save as to the date from which such new shares shall rank
for dividend) with or subsequent to those already in issue or by the reduction in
capital paid up on such shares or by the purchase or redemption by the Company of
its own shares in accordance with the provisions of the Act and these Articles.

SHARE CERTIFICATES

Every person (except a Recognised Person in respect of whom the Company is not by
law required to complete and have ready for delivery a certificate) whose name is
entered as a holder of any share in the register shall be entitled, without payment, to
have issued within two months after allotment or lodgement of a transfer (unless the
terms of issue of the shares provide otherwise) one certificate in respect of all of the
shares of each class of shares held by him or, with the consent of the Board and upon
payment of such reasonable out-of-pocket expenses for every certificate after the first
as the Board shall determine, to several certificates, each for one or more of his shares
unless the Board resolves otherwise in accordance with Article 6.2.

Shares of different classes may not be included in the same certificate.
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Where a member has transferred part of the shares comprised in a certificate he shall
be entitled to a certificate for the balance of such shares without charge.

Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and a single new certificate for such shares
issued in lieu without charge on surrender of the origina! certificates for cancellation.

The Company shall not be bound to issue more than one certificate for shares held
jointly by two or more persons and delivery of a certificate to the person first named
in the register shall be a sufficient delivery to all joint holders.

In the case of shares held jointly by twe or more persons any such request mentioned
in this Article may be made by any one of the joint holders.

The issued shares of a particular class which are fully paid up and rank pari passu for
all purposes shall not bear a distinguishing number. All other shares shall bear a
distinguishing number.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity (with or without security) and to
payment of reasonable out of pocket expenses as the Board may require and, where it
is worn out cr defaced, after delivery of the certificate to the Company. In the case of
loss or destruction the person to whom the new certificate is issued shall pay only any
exceptional out-of-pocket expenses incidental to the investigation of evidence of loss
or destruction and the preparation of the requisite form of indemnity to the Company.

EVIDENCE OF TITLE TO SECURITIES

Nothing in these Articles shall require title to any shares or other securities of the
Company to be cvidenced by a certificate if the Statutes and rules of the London
Stock Exchange or any other relevant recognised investment exchange permit
otherwise.

Subject to the Statutes and the rules of the London Stock Exchange or any other
relevant recognised investment exchange, the Board without further consultation with
the holders of any shares or securities of the Company may resolve that any securities
or any class or classes of shares of the Company from time to time in issue or to be
issued may be issued, held, registered, converted to, transferred or otherwise dealt
with in uncertificated form in accordance with the Regulations and practices instituted
by the operator of the Relevant System. The Board shall have the power to implement
any arrangements it may think for such evidencing and transfer which accord with the
regulations. No provision of these Articles will apply to any uncertificated share or
other securities of the Company to the extent that they are inconsistent with the
holding of such shares or other securities in uncertificated form or the transfer of title

to any such shares or other securities by means of a Relevant System or any provision
of the Regulations.
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To the extent that any provision of these Articles is inconsistent in any respect with
the terms of the Regulations in relation to any uncertificated shares or other securities
of the Company, such provision shall not apply thereto and the Regulations shall be
given effect thereto in accordance with their terms.

LIEN

The Company shall have a first and paramount lien on each of its shares which is not
fully paid in the circumstances and to the extent permitted by the Statutes for all
amounts (whether presently payable or not) called or payable to the Company in
respect of that share, but the Board may waive any lien which has arisen and may at
any time declare any share for some limited person to be whelly or in part exempt
from the provisions of this Article. The Company’s lien (if any) on a share shall
further extend to all dividends and interest payable on such share.

The Company may sell in such manner as the Board determines any shares on which
the Company has a lien, if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice in writing has been
served on the holder of the shares or the persons entitled to the share in consequence
of death or bankruptcy of the helder demanding payment of the sum presently
payable and stating that if the notice is not complied with the shares may be sold.

To give effect to such a sale the Board may authorise some person to execute an
instrument of transfer of, or to give a Dematerialised Instruction in respect of the
shares sold in the name of and on behalf of the holder or the persons entitled to the
share in consequence of death or bankruptcy of the holder to, or in accordance with
the directions of, the purchaser and may enter the name of the transferee in respect of
such share in the register, notwithstanding the absence of any share certificate being
lodged in respect thereof and may issue a new certificate to the transferee. The title
of the transferee to the shares shall not be affected by any irregularity in or invalidity
of the proceedings in reference to the sale, and he shall not be bound to see to the
application of the purchase money.

The net proceeds of the sale of shares subject to any lien after payment of the costs
shall be applied in or towards payment or satisfaction of the debt or liability in respect
of which the lien exists so far as the same is presently payable, and any residue shall
(upon surrender to the Company for cancellation of the certificate for the shares sold
and subject to a like lien for any moneys not presently payable or any liability not
likely to be presently fulfilled or discharged as existed upon the shares before the
sale) be paid to the holder of (or the person entitled by transmission to) the shares
immediately before the sale (without interest).

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment the Board may from time to time make calls upon
the members in respect of any moneys unpaid on their shares of any class (whether in
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