In accerdance with
Section 555 of the S H 0 1
Companies Act 2006.

Return of allotment of shares

Companies House
Jorr the revemd -

You can use the WebFiling service to file this form online,
Please go to www.companieshouse.gov.uk

1
J What this form is for Y What this form is NOT fo
You may use this form to give You cannot use this form tc
notice of shares allotted following notice of shares taken by st
*LZEH3EQ5"
LD5 385

incorporation. on formation of the compai
for an allotment of a new ¢ 20/10/2009
shares by an unlimited com COMPANIES HOUSE

Company details

1
Company number ]T |_1—|1_ |7 ’T’T |_3_ ’? ? ::Ielell:g cign:;::t?i;mtypescript orin

Company name in full [ROYAL BANK OF CANADA HOLDINGS (U.K.) LIMITED bold black capitals.
| All fields are mandatory unless

specified or indicated by *

I Allotment dates @
From Date [o |7 " |0 ]’2 0 ['o ['s 0 Allotment date

. 3 —Ta ; " ; ; If all shares were allotted on the
To Date I l I i same day enter that date in the
'from date’ box. If shares were

allotted over a period of time,
complete both ‘from date’ and 'to

date' boxes,
Shares allotted
Please give details of the shares allotted, including bonus shares. © Currency
If currency details are not
completed we will assume currency
is in pound sterling.
Class of shares Currency & Number of Nominal value of Amount paid Amount (if any)
(E.g. Ordinary/Preference etc.) shares allotted each share {including share unpaid {including
premium;} share premium)
Ordinary Sterling 95,184,500  |£1 |£95,184,500.

| |

If the allotted shares are fully or partly paid up otherwise than in cash, please
state the consideration for which the shares were allotted.

Details of non-cash
consideration.

If a PLC, please attach
valuation report (if
appropriate)

BI S Deapartment for Business CHFPOOO
Innovation & Skills 10/09 Version 2.0
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Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropriate) should reflect the
company's issued capital at the date of this retumn.

u Statement of capital (Share capital in pound sterling (£))

Please complete the table below to show each class of shares held in pound sterling. If all your
issued capital is in sterling, only complete Section 4 and then go to Section 7.

Class of shares Amount paid up on Amount (if any) unpaid Numnber of shares & Aggregate nominal value ©
(E.g. Ordinary/Preference etc.) each share @ on each share @
| Ordinary |£1 |[4s0.542036 £ 489,542,936

| £

i | E

| |

| | | ‘
| |

|

Tota|s| 489,542,936 I £ 489,542,936
E Statement of capital (Share capital in other currencies) '
Please complete the table below to show any class of shares held in other currencies.
Please complete a separate table for each currency.
Currency
Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal value &
{E.g. Ordinary / Preference etc.) each share ©@ on each share @
Totals
Currency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares & Aggregate nominal value ©
(E.g. Ordinary/Preference etc.) each share @ on each share ©
Totals
E Statement of capital (Totals)
Please give the tptal number of shares and total aggregate nominal value of O Total aggregate nominal value
issued share capital. Please list total aggregate values in
different currencies separately. For
Totat number of shares example: £100 + €100 + $10 etc.
Total aggregate
nominat value @
@ Including both the nominal value and any © E.g. Number of shares issued multiplied by Continuation Pages
share premium. nominal value of each share., - Please use a Statement of Capital continuation
@ Total number of issued shares in this ¢lass. page if necessary.
CHFPOOO

10/09 Version 2.0
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Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)
Please give the prescribed particutars of rights attached to shares for each O Prescribed particulars of rights
dass of share shown in the statement of capital share tables in Section 4 and attached to shares
Section 5.
The particulars are:
Class of share Ordinary a particulars of any voting rights,
- - including rights that arise only in
:’)rescnbed particulars see Continuation Page certain circumstances;

b particulars of any rights, as
respects dividends, to participate
in a distribution;

¢ particufars of any rights, as
respects capital, to participate
in a distribution (including on
winding up); and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares.

Class of share

- A separate table must be used for
grescrlbed particulars each class of share,

Continuation page
Please use a Statement of Capital
continuation page if necessary.

Class of share

I:)rescribed particulars

m Signature

I am signing this form on behalf of the company. ©Societas Europaea
- - ; If the form is being filed on behalf
Signature Signature of a Societas Europaea (SE} please
x delete 'director’ and insert details
X of which organ of the SE the person
signing has membership.
This form may be signed by: ©Person authorised

. . . . . , . Under either section 270 or 274 of
Dmar @ Secretary, Persor-authorsed © Administrator-Administrativereceiver, the Companies Act 2006.

Receiver-Receiver-manager,.ClC.manager.

CHFPOOO
10/09 Version 2.0
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Return of allotment of shares

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Ir Contact name

Company name

Address

|
|
|
|

!Posnmm

County/Region

e T T TTTrrT

Country

[Dx

’ Telephone

Checklist

We may return the forms completed incorrectly
or with information missing.

Please make sure you have remembered the

following:

0 The company name and number match the
information held on the public Register.

O You have shown the date(s) of allotment in
section 2.

O You have completed all appropriate share details in
section 3.

O You have completed the appropriate sections of the

Statement of Capital,

You have signed the form.

O

Please note that all information on this form will
appear on the public record.

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern Ireland, BT1 38S.

DX 481 N.R. Belfast 1.

n Further information

For further information please see the guidance notes
on the website at www.companieshouse.gov.uk
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.

CHFPQOO
10/09 Version 2.0



In accordance with
Section 555 of the
Companies Act 2006.

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

ORDINARY

Prescribed particulars

Continuation Page A

6. Clauses 2 and 3 of Table “A” 1948 shali apply.

2 Without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, any share in the
company may be issued with such preferred, deferred, or other
special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the company may from time
{o time by ordinary resolution determine,

3 Subject to the provisions of section 58 of the Act, any preference
shares may, with the sanction of an ordinary resolution, be issued on
the terms that they are, or at the option of the company are liable, to
be redeemed on such terms and in such manner as the company
before the issue of the shares may by special resolution determine.

7. If at any time the share capital is divided into different classes of
shares, the rights attached to any class {unless ctherwise provided
by the terms of issue of the shares of that class) may, whether or not
the Company is being wound up, be varied or abrogated with the
consent in writing of the holder of three-fourths of the issued shares
of that class, or with the sanction of any Extraordinary Resolution
passed at a separate General Meeting. The provisions of these
regulations reiating to General Meetings shall apply, but so that the
necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class and
that any holder of shares of the class present in person or by proxy
may demand a poll.

8. Clauses 5 to 9 inclusive of Table “A” 1948 shall apply.

5 The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class,
be deemed to be varied by the creation or issue of further shares
ranking pari passu therewith.

See Continuation Page B

CHFP0OCO
10/09 Version 2.0



necodnewi — SHO1 - continuation page

Companies Act 2006. Return of allotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share ORDINARY

Prescribed particulars | e nuation Page B

8. Clauses 5 to 9 inclusive of Table “A” 1948 shall apply.

6 The company may exercise the powers of paying commissions
conferred by section £3 of the Act, provided that the rate per cent. or
the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by the said section and the rate of
the commission shall not exceed the rate of 10 per cent. of the price
at which the shares in respect whereof the same is paid are issued or
an amount equal to 10 per cent. of such price (as the case may be).
Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in cne way and partly
in the other. The company may also on any issue of shares pay such
brokerage as may be lawful.

7 Except as required by law, no person shall be recognised by the
company as holding any share upon trust, and the company shall not
be bound by or be compelled in any way to recognise (even when
having notice thereof) any equitable, contingent, future or partial
interest in any share or any interest in any fractional part of a share
or {except only by these regulations or by law otherwise provided)
any other rights in respect of any share except an absolute right to
the entirety therecf in the registered holder. '

8 Every person whose name is entered as a member in the register
of members shall be entitled without payment to receive within two
months after allotment or lodgment of transfer {or within such other
period as conditions of issue shall provide) one certificate for all his
shares or several certificates each for one or more of his shares upon
payment of 2s.6d for every certificate after the first or such less sum
as the directors shall from time to fime determine. Every certificate
shall be under the seal and shall specify the shares to which it relates
and the amount paid thereon. Provided that in respect of a share or
shares held jointly by several persons the company shall not be
bound to issue more than one certificate, and delivery of a certificate
for a share to one of several joint holders shall be sufficient delivery
to all holders.

8 If a share certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 2s. 6d or such less sum and on such
terms {if any) as to evidence and indemnity and the payment of
out-of—pocket expenses of the company of investigating evidence as
the directors think fit.

See Continuation Page C

CHFPOOO
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Companies Act 2006. Return of allotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share ORDINARY

Prescribed particulars | continuation Page C

9. Clauses 11 to 14 inclusive of Table “A” shall apply.

11 The company shall have a first and paramount lien on every share
(not being a fully paid share) for all moneys {whether presently
payable or not) called or payable at a fixed time in respect of that
share, and the company shall also have a first and paramount lien on
all shares (other than fully paid shares) standing registered in the
name of a single person for all moneys presently payable by him or
his estate to the company; but the directors may at any time declare
any share to be wholly or in part exempt from the provisions of this
regulation. The company’s lien, if any, on a share shall extend to all
dividends payable thereon.

12 The company may seli, in such manner as the directors think fit,
any shares on which the company has a lien, but no sale shall be
made unless a sum in respect of which the lien exists is presently
payable, nor until the expiration of fourteen days after a notice in
writing, stating and demanding payment of such part of the amount in
respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share, or the
person entitled thereto by reason of his death or bankruptcy.

13 To give effect to any such sale the directors may authorise some
person to transfer the shares sold to the purchaser thereof. The
purchaser shall be registered as the holder of the shares comprised
in any such transfer, and he shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in
reference fo the sale.

14 The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in respect of which the
lien exists as is presently payable, and the residue, if any, shall
(subject to a like lien for sums not presently payable as existed upon
the shares before sale) be paid to the person entitled to the shares at
the date of the sale.

See Coentinuation Page D

CHFPOOO
10/09 Version 2.0
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Companies Act 2006, Return of allotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share ORDINARY

Prescribed particulars | continuation Page D

10. Clauses 15 to 21 inclusive of Table “A” 1948 shall apply.

15 The directors may from time to time make calls upon the members
in respect of any moneys unpaid on their shares (whether on account
of the nominat value of the shares or by way of premium) and not by
the conditions of allotment thereof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed
for the payment of the last preceding call, and each member shall
(subject to receiving at least fourteen days’ notice specifying the time
or times and place of payment) pay to the company at the time or
times and place so specified the amount called on his shares. A call
may be revoked or postponed as the directors may determine.

16 A call shall be deemed to have been made at the time when the
resolution of the directors authorising the call was passed and may
be required to be paid by instalments.

17 The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

18 If a sum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom the sum is
due shall pay interest on the sum from the day appointed for payment
thereof to the time of actual payment at such rate not exceeding 5
per cent. per annum as the directors may determine, but the directors
shall be at liberty to waive payment of such interest wholly or in part.
19 Any sum by which the terms of issue of a share becomes payable
on allotment or at any fixed date, whether on account of the nominal
value of the share or by way of premium, shall for the purpose of
these regulations be deemed to be a call duly made and payable on
the date on which by the terms of issue the same becomes payable,
and in case of non-payment all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of
a call duly made and notified.

20 The directors may, on the issue of shares, differentiate between
the heolders as to the amount of calls to be paid and the times of
payment.

See Continuation Page E

CHFPOOO
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Section 555 of the
Cornpanies Act 2006.

SHO1 - continuation page
Return of allotment of shares

7

Statement of capital (Prescribed particulars of rights attached to shares})

Class of share

ORDINARY

Prescribed particulars

Continuation Page E

10. Clauses 15 to 21 inclusive of Table “A™ 1248 shall apply.

21 The directors may, if they think fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled
and unpaid upon any shares held by him, and upon all or any of the
moneys so advanced may (until the same would, but for such
advance, become payable) pay interest at such rate not exceeding
{(unless the company in general meeting shall otherwise direct) 5 per
cent. per annum, as may be agreed upen between the directors and
the member paying such sum in advance.

11. Clause 22 of Table "A” 1948 shall apply, save that the references
thereinto the execution of a transfer by or on behalf of the transferee
shall apply only to an instrument of transfer of any share not fully paid
up.

22 The instrument of transfer of any share shall be executed by or on
behalf of the transferor and transferee, and, except as provided by
sub-paragraph (4) of paragraph 2 of the Seventh Schedule to the Act,
the transferor shall be deemed to remain a holder of the share until
the name of the transferee is entered in the register of members in
respect thereof.

12. (A} Clause 23 of Table “A” 1948 shall apply subject to the
following provisions of this Article.

23 Subject to such of the restrictions of these regulations as may be
applicable, any member may transfer all or any of his shares by
instrument in writing in any usual or common form or any other form
which the directors may approve.

See Continuation Page F

CHFPOOO
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Companies Act 2006. Return of allotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share ORDINARY

Prescribed particulars | continuation Page F

12. (B) Notwithstanding the foregoing provisions of this Article, the
Directors may decline to register:

(i) Any transfer of any share to which the Company has a lien;

(i} Any transfer of any share (not being a fully paid share) to a person
of whom they do not approve; and

(iii} Any transfer the registration of which would cause the number of
members to exceed the maximum permitted by Regulation 2 of Part Il
of Table “A™ 1948.

Regulation 2 of Part Il of Table “A” 1948. The company is a private
company and accordingly -

(a)the right to transfer shares is restricted in manner hereinafter
prescribed ;

{b)the number of members of the company (exclusive of persons who
are in the employment of the company and of persons who having
been formerly in the employment of the company were while in such
employment and have continued after the determination of such
employment to be members of the company) is limited to fifty.
Provided that where two or more persons hold one or more shares in
the company jointly they shall for the purpose of this regulation be
treated as a single member;

{c)any invitation to the public to subscribe for any shares or
debentures of the company is prohibited;

{d)the company shall not have power to issue share warrants to
bearer.

13. Clauses 29 to 32 inclusive of Table “A” 1948 shall apply.

29 In case of the death of a member the survivor or survivors where
the deceased was a joint holder, and the legal personal
representatives of the deceased where he was the sole holder, shall
be the only persons recognised by the company as having any tifle to
his interest in the shares; but nothing herein contained shall release
the estate of a deceased joint holder from any liability in respect of
any share which had been jointly held by him with other persons.

30 Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member may, upon such evidence being
produced as may from time to time properly be required by the
directors and subject as hereinafter provided, elect either to be
registered himself as a holder of the share or to have some person
nominated by him registered as the transferee thereof, but the
directors shall, in either case, have the same right to decline or
suspend registration as they would have had in the case of a transfer
of the share by that member before his death or bankruptcy, as the
case may be.

See Continuation Page G
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Companies Act 2006. Return of allotment of shares
I Statement of capital (Prescribed particulars of rights attached to shares)
Class of share ORDINARY

Prescribed particulars | sontinuation Page G

13. Clauses 29 to 32 inclusive of Table “A” 1948 shall apply.

31 !f the person so becoming entitled shall elect to be registered
himself, he shall deliver or send to the company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify his election by executing to
that person a transfer of the share. All the limitations, restrictions and
provisions of these regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptcy of the
member had not occurred and the transfer were a transfer signed by
that member.

32 A person becoming entitled to a share by the reason of death or
bankruptcy of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect
of it to exercise any right conferred by membership in relation to
meetings of the company: Provided always that the directors may at
any time give notice requiring any such person to elect either to be
registered himself or to transfer the share, and if the notice is not
complied with within ninety days the directors may thereafter withhold
payment of all dividends, bonuses or other moneys payable in
respect of the share until the requirements of the notice have been
complied with,

14. Clauses 33 to 39 inclusive of Table “A” 1948 shall apply.

33 If a member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the directors may, at any time
thereafter during such time as any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much
of the call or instalment as is unpaid, together with any interest which
may have accrued.

34 The netice shall name a further day (not earlier than the expiration
of fourteen days from the date of service of the notice) on or before
which the payment required by the notice is to be made, and shall
state that in the event of non-payment at or before the time appointed
the shares in respect of which the call was made will be liable to be
forfeited.

See Continuation Page H
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Companies Act 2006. Return of allotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share ORDINARY

Prescribed particulars | sontinyation Page H

14. Clauses 33 to 39 inclusive of Table “A" 1948 shall apply.

35 If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may at any time thereafter, before the payment required by the
notice has been made, be forfeited by a resolution of the directors to
that effect.

36 A forfeited share may be sold or otherwise disposed of on such
terms and in such manner as the directors think fit, and at any time
before a sale or disposition the forfeiture may be cancelled on such
terms as the directors think fit.

37 A person whose shares have been forfeited shall cease tobe a
member in respect of the forfeited shares, but shall, notwithstanding,
remain liable to pay to the company all moneys which, at the date of
forfeiture, were payable by him to the company in respect of the
shares, but his liability shall cease if and when the company shall
have received payment in full of all such moneys in respect of the
shares.

38 A statutory declaration in writing that the declarant is a director or
the secretary of the company, and that a share in the company had
been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share. The company may receive the
consideration, if any, given for the share on any sale or disposition
thereof and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of and he shall
thereupon be registered as the holder of the share, and shall not be
bound to see to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity cr invalidity in
the proceedings in reference to the forfeiture, sale or disposal of the
share.

39 The provisicn of these regulations as to forfeiture shall apply in
the case of non-payment of any sum which, by the terms of issue of a
share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had
been payable by virtue of a call duly made and notified.

See Continuation Page |
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Companies Act 2006. Return of allotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share ORDINARY

Prescribed particulars | continuation Page |

15. Clauses 40 to 43 of Table “A” 1948 shall apply.

40 The company may by ordinary resolution conert any paid-up
shares into stock, and reconvert any stock into paid-up shares of any
denomination.

41 The holders of stock may transfer the same, or any part thereof, in
the same manner, and subject to the same regulations, as and
subject to which the shares from which the stock arose might
previcusly to conversion have been transferred, or as near therefo as
circumstances admit; and the directors may from time to time fix the
minimum amount of stock transferable but so that such minimum
shall not exceed the nominal amount of the shares from which the
stock arose.

42 The holders of the stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages as
regards dividends, voting at meetings of the company and other
matters as if they held the shares from which the stock arose, but no
such privilege or advantage (except participation in the dividends and
profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

43 Such of the regulations of the company as are applicable to
paid-up shares shall apply to stock, and the words “share” and
“shareholder” therein shall include “stock” and “stockholder”.

16. Clauses 44 to 46 inclusive of Table “A” 1948 shall apply.

44 The company may from time to time by ordinary resolution
increase the share capital by such sum, to be divided into shares of
such amount, as the resolution shall prescribe.

See Continuation Page J
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Companies Act 2006. Return of allotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share ORDINARY

Prescribed particulars | sontinuation Page J

16. Clauses 44 to 46 inclusive of Table “A" 1948 shall apply.

45 The company may by ordinary resolution -

{a)consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

{b)sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the memorandum of association
subject, nevertheless, to the provisions of section 61(1)}d) of the Act;
{c)cancel any shares which, at the date of the passing of the
resclution, have not been taken or agreed to be taken by any person.
46 The company may by special resolution reduce its share capital,
any capital redemption reserve fund or any share premium account in
any manner and with, and subject to, any incident authorised, and
consent reguired, by law.

16b. Subject to the provisions of the Companies Act 1985, the
Company may purchase its own shares (including any redeemable
shares) and make payment in respect of the redemption or purchase
of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares.

END
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