Company Number: 1211578
WRITTEN RESOLUTION
OF
WILLSTOCK NOMINEES LIMITED
(‘the Company’)
CIRCULATION DATE: 15 SEPTEMBER 2011

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose that
the following resolution 1s passed as a special resolution (‘the Resolution’) -

SPECIAL RESOLUTION

THAT :

1 the articles of associabhon in the form attached to this resolution and for the purpose of
identification marked ‘A’ be adopted as the new articles of association of the Company
replacing the existing articles in their entirety, and

2 all the provisions of the memorandum of association of the Company which, by virtue
of section 28 of the Companies Act 2006 are to be treated as provisions of the
Company's articles of association, be deleted in their entirety

N T
Signed-~ N
For and on behalf of The Bank of New York Mellon {Intemational} Limted

Date 15 September 2011

. . ~— -~
- < N % T /\ _ A

Signed ~ ‘55"’

For and on behalf of The Bank of New York (Nominees) Limited

A

21/09/2011
COMPANIES HOUSE

WEDNESDAY

Date 15 September 2011
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THE COMPANIES ACT 1948-1985 . Certified a-true copy

(No. 1211578)

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
WILLSTOCK NOMINEES LIMITED
Incorporated the Bth day of May 1875

(as amended by Special Resolution passed on the lst day:of September 1987)

. The Company's name Is WILLSTOCK NOMINEES LIMITED

2. The Company's reglistered office Is to be situated In England and Wales.

3. The Company's oblects are:~

{a) To undertake and carry on the office of nominee, trustee,
custodian, executor, administrator, liquidator, recelver, committee or
attorney and any other office of situation of trust or confldence, and
to perform and discharge the dutles and functions Incldental thereto
and generally to undertake and transact all kinds of trust and
agency business, elther gratultously or otherwise and for the
purposes aforesald, to hold, deal with, manage, direct the
management of, buy, sell, exchange, mortgage, charge, lease,
dispose of or grant any rights or Interest In, over or upon any real
or personal property of any kind whatsoever and to undertake and
carry on any buslness, undertaking or transaction and in the
matters and for the purposes aforesaid to act solely or Jointly with
any other person, company, corporation or body as the
clrcumstances may require; to do and execute all such acts and
things, deeds and iInstruments as may be necessary to enable the
Company to carry out Its offices and dutles as aforesald; and to
make deposits, enter Inte recognlsances and bonds and otherwise

give security for the due execution of any such offlices and functions
as aforesald.




(b) To carry on any other trade or business whatever which can In the
opinlon of the Board of Directors be advantageously carrled on In connection
with or anclllary to any of the businesses of the Company,

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

(d) To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes, trade
marks, deslgns, protections and concesslons and to disclaim, alter, modify,
use and turn to account and to manufacture under or grant licences or
privileges In respect of the same, and to expend money in experimenting upon,
testing and Improving any patents, inventions or rights which the Company
may acqulire or propose to acquire.

(e} To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or proposing
to carry on any of the businesses which the Company Is authorised to carry
on and as part of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter Into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept, by way of
consideratlon for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To Improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

{g) To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold
or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company assoclated in any way with, the
Company), to enter Into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and to secure
or guarantee In any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person, firm or company
(Including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidlary or associated company as
aforesaid}.

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



() To draw, make, accept, endorse, discount, negotlate, execute and
Issue cheques, bills of exchange, promissory notes, bilis of lading, warrants,
debentures, and other negotiable or transferable Instruments.

(k) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the
Company to carry any of Its objJects Into effect, or for effecting any
modification of the Company's constitution, or for any other purpose which may
seem calculated directly or Indirectly to promote the Company's Interests, and
to oppose any proceedings or applications which may seem calculated directly
or tndirectly to prejudice the Company's interests.

(1) To enter Into any arrangements with any government or authority
(supreme, munlicipal, local, or otherwise} that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges, and
concessions,

{m) To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, pilace and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securlties issued or guaranteed by any
other company constituted or carrylng on business in any part of the world,
and debentures, debenture stocks, bonds, iobligations or securitlies issued or
guaranteed by any government or authorlty, municipal, local or otherwise, in
any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies In which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical, commercial
and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any
other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companles.

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

{(p) To sell or otherwise dispose of the whole or any part of the business
or property of the Company, either together or In portions, for such
consideration as the Company may think fit, and In particular for shares,
debentures, or securities of any company purchasing the same.

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

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

(s) To pay all or any expenses Incurred In connection with the
promotion, formation and Incorporation of the Company, or to contract with
any person, firm or company to pay the same, and to pay commissions to




brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securitles of the Company.

(t) To support and: subscribe to any charitable or public object and to
support and subscribe to any institution, soclety, or club which may be for
the beneflt of the Company or Its Directors or employees, or may be
connected with any town or place where the Company carries on business; to
glve or award pensions, annuities, gratuitles, and superannuation or other
allowances or benefits or charitable ald and generally to provide advantages,
facllitles and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company or the
predecessors In business of the Company or of any such subsidiary, holding
or fellow subsidlary company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments towards
Insurance; and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidlary company and to lend money to any such employees or to trustees on
‘heir behalf to enable any such purchase schemes to be established or
malntained.

(v) Subject to and in accordance with a due 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,

{v) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(w) To procure the Company to be registered or recognised in any part
of the worid.

{(x) To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contraciors or otherwise and either alone or

1 conjunction with others,

{y} To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them,

AND so that:-

(1) None of the objects set forth In any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to
each such object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause, or by
reference to or Inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the Company.




(2) None of the sub-clauses of this Clause and none of the objects
thereln speclfied shall be deemed subsidiary or ancillary to any of the objects
specified In any other such sub-clause, and the Company shall have as full a
power to exerclse each and every one of the objects specified in each

sub-clause of this Clause as though each such sub-clause contalned the objects
of a8 separate Company.

(3) The word "Company® In this Clause, except where used In
reference to the Company, shail be deemed to Inciude any partnership or other

body of persons, whether Incorporated or unincorporated and whether
domiclled In the United Kingdom or elsewhere,

{#) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference In this Clause to any provision of the Act
shall be deemed to Include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

§. The [abllity of the Members Is limited.

§. The Company's share capital Is £100 divided into 100 shares of £1 each.




No.

1.

3.

1211578

THE OCOMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICIES OF ASSOCIATION
of

WILLSTNCK NOMINEES LIMITED

Adoptet by Special Resolution Passed on the lst dav of September 1987

PRELIMINARY AND INTERPRETATICN

Subject as hereinafter provided, the requlations contained in Table A
in the Schedule to the Corpanies (Tables A to F) Regulations 1985, as
amerded ty the Companies (Tables A to P} (Amendment} Requlations 1985
{"Table A") shall apply to the Coupany.

Regulations 24, 64, 73 to 81 (inclusive) and 118 of Table A shall nct
apply t the Company, Yut the Articles herein contained and the
remaining Regulations of Table A, subject to the additions and
modifications hereinafter set forth and so far as such Regulations are
not inconsistent with the Articles herein contained, shall constitute
the requlations of the Company. No form of Table A contained in ary
earlier enactment relating to companies shall apply to the Company.
Regulation 1 of Table A is hereby modified by the insertion after the
word "regulations”, where it first occurs, of the words “ard in any
articles adopting the same (in whole or in part and with or without
variations)" and, where it second occurs, of the words "or in any
articles adopting the same (in whole or in part amd with or without

variationg)."”




2.

SHARE CAPITAL

Te share capital of the Compamny at the date of adoption of these
Articles is £100 divided into 100 Ordinary Shares of £1 each.

All unissued shares ghall (if and to the extent authorised or permitted

by the Act, these Articles ard any resolution of the Compary pursuant

thereto) be at the disposal of the Directors and they may allot (with

or without conferring a right of reminciation), grant options over or

otherwise dispose of them to such persons at such times amd on such

terms as they think proper.

(n)

(B)

For the purposes of Section 80 of the Act, the Directors are
authorised generally and unconditionally to allot up to a maximum
of £98 in nominal amount of relevant securities (as hereinafter
defined) of the Company at ary time or times fram the date of
adoption of these Articles until the date occurring five years
after such date of adoption. The aforesaid authority may be
previously revoked or varied by the Comparny in general meeting amd
may be renewed by the Company in general meeting fram time to time
for a further period not exceeding five years. The Company may
make any offer or agreement before the expiry of this authority
which would or might require relevant securities to be allotted
after this authority has expired amd the Directors may allot
relevant securities in pursuance of any such offer or agreement.
In this paragraph, references to the allotment of relevant
securities shall be construed in accordance with Section 80 of the
Act.

In accordance with Section 91 of the Act, Sections 89(1) ard 20(1)
to (6) inclusive of the Act shall he excluded from applying to the
Compary .




7.

10.

11.

12.

13.

14.

3.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share.

GENERAL MEETINGS

Regulation 40 of Table A is hereby modified by adding the words "at the
time when the meeting proceeds to business" at the end of the first
sentence.
Regulation 41 of Table A is hereby modified by the deletion of the
words "or if during a meeting such a quorum ceases to be present,”.
A poll may be demanded at any general meeting by the Chairman or by amny
member present in perscon or by proxy or, in the case of a corporation,
by a duly authorised representative, ard entitled to wote. Requlation
46 of Table A shall be modified accordingly.

DIRECTORS
Unless otherwise determined by ordinary resolution of the Comparny, the
number of Directors (other than alternate Directors) shall not be less
than three and there shall be no maximm number.
The Company may by ordinary resolution appoint a person who is willing
to act to be a Director either to fill a vacancy or as an additional
Director.
The Directors may appoint a person who is willing to act to e a
Director, either to fill a vacancy or as an additional Director,
provided that the appointment does not cause the number of Directors to
exceed any number fixed by or in accordance with the Articles as the
maximum nuaber of Directors.
The office of a Director shall be vacated:
(a) if he becomes bankrupt or apparently insolvent or suspends payment

or makes any arrangement or composition with his creditors




15.

16.

{b)

(<)

(4)

{e)

(£)

generally;

if he becomes of unsound mind or a patient for the purpose of any
statute relating to mental health;

if (not being a Director holding executive office as such for a
fixed term) by notice in writing to the Company he resigns his
office;

if he is prchibited by law fram being a Director or ceases to be a
Director by virtue of any provision of the Act:

if he is removed from office by notice in writing signed by all
his co-Directors and served upon him; but if' a notice is signed by
an alternate Director it need not also be signed by his appointor,
and if it is signed by a Director who has appointed an alternate
Director it need not be signed by the altermate Director in that
capacity:

if he shall for more than six consecutive months have been absent
without permission of the Directors from meetings of the Directors
held during that period and his alternate Director {if any) shall
not during such pericd have attended any meeting in his stead and

the Directors resolve that his office be vacated.

In the event of any Director necessarily performing or rendering any

special duties or services to the Company cutside his ordinary duties

as a Director the Directors may pay such Director special remuneration

and such special remuneration may b by way of salary, commission,

participation in profits or otherwise as may be arranged.

Regulation 72 of Table A is hereby modified by the addition at the emd

thereof of the following sentence:

"Any committee shall have power, unless the Directors direct
otherwise, to ooc-opt to membership of such committee persons other

than Directors bat so that (i) the nurber of co-opted menbers




17.

18.

19.

20.

5.

shall be less than one half of the total number of members of the

committee and (ii) no resolution of the ocommittee shall be

effective unless a majority of the committee present at the

meeting are Directors."
Without prejudice to the provisions of Regulations 70 and 87 of Table
A, the Directors may exercise all the powers of the Company contained
in Clause 3(5)(t} of the Memorandum of Association of the Company.
In Requlation 93 of Table A the words "either signed or approved by
letter, telex or telegram” shall be substituted for the word “signed”
where it first appears in the Regulation, and all cother references in
the Regqulation to a resolution in writing being signed shall be
construed accordingly.
Provided that a Director declares his interest in any contract,
transaction or arrangement or ary procosed contract, transaction or
arrangement in the manner provided by the Act and Table A, he may be
counted in the quorum at any meeting of Directors at which the same is
considered and may vote as a Director in respect thereof or in respect
of any matter arising therefrom. Regulation 94 of Table A shall be
modified and extended accordingly.
The Directors may from time to time confer on amy person (not being a
Director) a title including the word "Director". Any such person shall
not be a Director for any of the purposes of the Act or these Articles
and shall not have any of the powers of, or be subject to any of the
duties of, a Director, save insofar as they are delegated or granted to
him by the Directors. A person bearing such title as aforesaid shall
not be entitled to receive notice of or to attend any meeting of the
Directors unless invited to do so by the Directors., nor shall he be
entitled to wvote on any resolution proposed at a meeting of the

Directors. The use of a title including the word "Director" by any




21.

22,

6.

person other than a Director shall not by itself form a term or
cordition of office or employment unless agreed between such person amd
the Company and failing any such agreement the right to use such title
may be withdrawn at any time. The titles which may be conferred by the
Directors under this Article shall include, without limitation, the
title of "Deputy Director", "Assistant Director", "Special Director”
and “Associate Director".

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

INDEMNITY

Every Director or officer of the Company shall be entitled to be
indemified ocut of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution or
discharge of the duties of his office or cotherwise in relation thereto,
including any liability incurred by him 1in defending any proceedirgs
whether civil or criminal in which judgment is given in his favour or
in which he is acquitted or in which the charge is found not proven or
in comnection with any application under Section 727 of the Act in
which relief is granted to him by the Court from 1liability for
negligence, default, breach of duty or breach of trust in relation to
the affairs of the Company and no Pirector or other officer shall be
liable for any loss, damage or misfortune which may happen to be
incurred by the Company in the execution or discharge of the duties of
his office or in relation thereto. But this Article shall only have

effect in so far as its provisions are not avoided by Section 310 of




23.

the Act.

CVER-RIDING PROVISICN

If and for so long as The Royal Bank of Scotland Group plc (hereinafter
called "the Parent") or any subsidiary of the Parent shall be the
holder of not less than 90 per cent in mominal value of the issued
shares of the Company conferring the right for the time being to attend
and wote at general meetings of the Company (the Parent or such
subsidiary (as the case may be) being hereinafter called "the Majority
Shareholder"), the Majority Shareholder may at any time and fram time
to time appoint any person to be a Director or remove fram office any
Director howsoever appointed but so that, in the case of a Director
holding any executive office, his removal framn office shall be deemed
an act of the Company arnd shall have effect without prejudice to ary
claim for damages in respect of the consequent termination of has
executive office. Any such appointment or removal shall be 1n writing
served on the Company and signed on behalf of the Majority Shareholder

by any one of its directors or by its secretary or by some other person

duly authorised for the purpose and shall take effect upon lodgement at .

the registered office of the Company. To the extent of any inconsis-
tency, this Article {which shall be without prejudice to the provisions
of Section 303 of the Act) shall have over-riding effect as against all

other provisions of these Articles.




