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. CERTIFICATION

: WE HEREBY CERTIFY that this print
incorporates all alteratlons made to
this company's Memorandum of
Association by filed resolutions and
PRIVATE COMPANY LIMITED BY SHARES is lodged In compliance with the
requirements of section 18 of the

Companies Act 1985,

27/07/20

MEMORANDUM OF ASSOCIATION OF

ABBEY NOMINEES LIMITED

1. The Campany's name is "ABBEY NOMINEES LIMITED".
2. The Company's registered office is to be situated in England & Wales.

3. The Company’s objeclts are :-

(a) To undertake and carry on the office of nominee, trustee, custodian, executor,
administrator, liquidator, receiver, commiltee or atiorney and any other office ar
situation of irust or confidence, and to perform and discharge the duties and functions
incidental thereto and generally 0 undertake and transact all kinds of trust and agency
business, either gratuitously or otherwise and for the purposes aforesaid, to hold, deal
with, manage, direct the management of, buy, sell, exchange, morigage, 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 underlake and carry on any business, undertaking or
ransaction and in e matters and for the purposes aforesaid to act solely or jointly
with any other person, company, corporation or body as the circumstances may require; to
do and execute all such acts and things, deeds and instruments as may be necessary to
enable the Company fo carry out its offices and duties as aforesaid; and (o make
deposits, enter into recognisances and bonds and otherwise give security for the due
execulion of any such offices and functions as aloreseid= -
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+ (b} To cary on any other trade or buslness whatever which can In the oplinion of the Beard of
Rirectors be advontageously carrled on in connéction with or ancillary to any of the businesses of the
Company.

() To purchase or by any other means acquire and take eptions over any property whatever, and any
rights or privitegas of any kind over or In raspect of any property.

(d}y To apply for, registor, purchase, or by other means acquire and protect, prolong and renew,
whether In the United Kingdom or elsewhera any patents, patent rights, brevets d'invention, licences,
secrot processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or grant ficences or privileges in respect of ths same,
and to expend money In experimenting upon, testing and improving any patents, inventions or rights
which the Company may acguire or proposeg o acquire.

(8) To acquire ov undertake the whole or any part of the business, goodwil, and assets of any porson,
firm, or company carrylng on or proposing to carry on any of the businesses which the Company s
authorisec to carry on and as part of the consideration for such acquisition to undertake all or any cf
the liabifities of such parson, firm or company, or to acquire an Interest in, amalgamate with, or
anter into parinership or Into any arrangement for sharing profits, or for co-opefation, or for mutual
assgistance with any such parson, firm or company, or for subsidising or otherwise assisting any such
parsan, firen ar company, and (o glve oF accept, by way of conslderation for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or securitles that may be
agreed upon, and to hold and retain, or sell, mortgage and deat with any shares, debentures, dehenture
stock or secur|ties so recelved,

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

(9) 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 generzlity of the foregoing any holding company,
subsldiary or follow subsidiary ©f, or any other company assocliated in any way with, the Company), to
enter into guarantees, contracts of Indemnity and suratyships of all kinds, to recelve money on depusit
or loan upon any terms, and to secure or guarantea in any mannar and upon any terms the paymant of any
sum of money or the performance of any obligation by any person, flrm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, feliow subsidiary or
associated company as aforesald).

{l} To borrow and raise money in any manner and to secure the repayment of any money horrowed, raised
or owing by mortgage, charge, standard security, llen or other security upon the whole or any part of
the Company's property or assets (whether present or future), including its ungalled capital, and also
by a similar mortgago, charge, standard sccurity, llen or security to secure and guarantee the
periotmante by the Company ot any obligation or Naniily it may undertake or which may become binding
on it

{( To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of fading, warrants, debentures, and other negotiable or transferable
instruments.

(x) To apply for, promote, antd obtain any Act of Parliamant, order, or licence of the Department of
Teade ar ather authority {or coabling the Company 1O caimy any of s objects mo eltect, or tor
effecting any modification of the Company's constitution, or for any other purpose which may seem
calculated diroctly or Indirectly to promote the Company's interests, and 10 oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company's interests.

() To entar into any arrangements with any govarnment or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attalnment of the Company's objects or any of them, and to
obtain from any such qovernment or authority any charters, decrees, rights, privileges or concessitns
which the Company may think desirable and to carry out, exergise, and comnply with any such chaners,
decress, rights, privilegas, and concessions.

(m) To subseriba for, taka, purchase, or otherwlise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, dehenture stocks, bonds, obligations or securitles
Issued or guarantoed by any other company constituled or carrying on business in any part of the world,
and debentures, debentura stocks, bonds, obligations or securities issued or gquaranteed by any
govarnmant or authority, wmunicipal, local or otherwise, in any part of the world.

(n) Tc contral, manage, finance, subsidise, co-ordinate ar otherwise assist any company or companles
in which tha Company has a direct or Indirect flnancial Interest, to provide secretarlal, administrative,
technical, commearcial and other services and facllitles of all kinds for any such company or companies
and to make payments by way of subvention or otherwlse and any other arrangements which may seem
dosirable with respect to any business or operations of or goaerally with respect to any such company
or companles.




(th To promote any other company flor tha purpose of acquiring the whafe or any part of the
businoss or property or undertaking or any of the Habilitles of the Company, or of undertaking “any
business or operations which may appear likely to assist or benefit the Company or 1o enhance the value
of any property or buslness of the Company, and to place or guarantee the placing of, underwrite,
suilbscribe for, or otherwise acquire all or any pan of the shares or securities of any such company as
atoresald,

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

{(g) To act as agents or brokers and as trustees for any person, fiilm or company, and to undertake
and pertorm sub-contracts,

(r} To remunerate any person, firm or company renderlng servicos to the Company either by cash
payment ar by the allotment to him ©or them of shares or other securities &' the Company credited as
paid up in tull or in part or otherwlse as may ba thought expedient.

(s) To pay all or any expenses Incurred In connection with the promotion, formation and
incorporation ot the Company, or 1o contract with any person, firm or company to pay the same, and to
pay commissfons to brokers and others for underwriting, placing, selling, or guaranteeing the
subseription of any shares or other securities of the Company.

(1) To support and subscribe to any charitable or public object and to support and subseribe to
any institution, society, or club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place whera the Company carries on business; to give
or award pensions, annuities, gratuitles, and superannuation or other allowances or benefits or
charitable ald and generally to provide advantages, facllities and services for any persons who are or
have been Directors of, or who are or have been employed by, or wha are serving o 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, hatding or fellow subsidiary 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 (whethor contributary or non-contnbutory) for
the benefit ol 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 employess of the Company or of any such subsidiary, holting or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalt to enable any
such purchase schemes to be established or maintained.

{u) Subject to and in accordance with a due compliance with the provisions of Sactions 155 to 158
{inclusive) of the Act (if and so far as such provisions shall be applicabla), to give, whether
directly or indirectly, any kind of financial asslstance {as defined In Section 152(1){a) of the Act)
for any such purpose as s specifled in  Section 151(1) andfor 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 world.

{(x) To do all or any of the things or matters aforesald in any part of the world and either as
prncipals, agents, contragtors or otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with othars.

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

AND so that:-

(1) None of the objects set fonth 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 tha context axpressly so requires, be in any way Umited or restricted hy refarence
to or inference from any othar object or objects set forth in such sub-clavse, or by reference to or
inference from the terms of any other sub-clause of this Clause, or by reference to or inferance from
the name of the Company.

{2} None of the sub-clauses of this Clause and nona of the objects therein specitioad 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 exercise each and every one of the oblects specified In acn
sub-clause of this Clause as though each such sub-clause contained the objects of a separate Company.

{3) The word "Company™ in this Clause, except whore used in reference to the Company, shall
be deemed to Include any partnership or cother body of persons, whether Incorporated or unincorporated
and whethar domliciled In the United Xingdom or elsewhere,

{4) in this Clause the oxpression "the Act”™ means the Companles Act 1985, but so that any
referenca in thls Clause to any provision of the Act shall be deemed to iInclude a reference to any
statutory mddiication or re-angctment of that provision for the timae belng in force,
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4, Tha liability of the Members is limited,

5. Tho Company's share capital I8 £1000 divided into 1060 shares of £1 cach.

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterations made to
this company's Artlctes of Association
by filed resolutions and is lodged in
compliance with the requirements of
saction 18 of the Companles Act 1985

27107190
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Reagulations caontained in Table A in the Schodule to the Companles (Tables A to F)

Regulations 1885 as ameondad by the Companles (Tables A to F) (Amendmont) Regulations 1985 (such Table
being hereinafter called "Table A") shall apply to the Company save in 50 far as they are excluded or
varied hereby and such Regulations (save as so excluded or varied) and the Articles hereinafter
coniained shall ba the regulations of the Company.

{b} in these Articles the expression “the Act” means the Companies Act 1985, but so that any
raference In these Articles to any provision of the Act shall be deemed to include a reference to any
statwtory maditication or re-enactmeant of that provision for the time baing in force.

ALLOTMENT OF SHARES

2 (a) Shares which are comprisad in tha authorsed share capital with which tha Company is
incorporated shali be under the control of the Directors who may (sublect to Section 80 of the Act and
1o paragraph (dj below) allot, grant options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think tit.

(b} All shares which are not comprised in the authorised share capital with which the Company Is
incorporated and which the Directors proposa to Isswe shail first be offered to the Members In
proporilon as nearly as may beo to the number of tho existing shares hald by them respectively unless
the Company in General Meeting shall by Special Resolution otherwise direct. The offer shall be made
by notice specitying the number of shares offered, and limiting a period (rot being less than fourteen
days) within which the offer, it not accepted, will be deemed to be declined. After the explration ot
that period, thosa shares so deemed to be declined shall be otfered In the propertion aforesald to the
parsons who have, within the sald period, accepted all the shares oftered to them; such further offer
shall be made in like torms in the same manner and limited by a |ikt3?pg£jgg as the original offer. Any
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Articla by any soch Spoclal Aasolution as aforesald shall be undar tho control of tha Directors, wha
niky ailon, grant options over or otherwise dispose of the same to such persons, on such ierms, and in
such mannor ax thay think fit, provided that, in the case of shares ncl acceptod as aforesaid, such
shares thali not e disposed of on terms which are moro fovowrablie Yo the Subscribers tnerstor than the
tarme on which thay were affarad to the Members, The faregoing provisions of this paragroph (b} shatl
have affact sibjact to Section B0 of tha Act,

{£) In accordance with Section 81{1) of tha Act Sections 88{1) and 9B{Y) 1w (B} (Inclusive) ot
the Act shall not apply to the Company.

{d) The Oirectors are generally and wpnconditionally authorised for the purposes of Saction 80 of
the Act, to exarclso any power of the Company to allot and grant cights to subscribe for or converi
securities into shates p! the Company up 10 the amount of the authorised share capitai with which the
Company Is Incorparated at any time ar times duting the pored of five years fram the date of
incorporation and the Directors may, after that perlod, allot any shares or grant any such rights under
this authority in pursuance &f an offer or agreement so to do made by the Company within that period.
The authority hareby given may at any tme (subject 10 the sald Sectlon 80} be renewed, revoked or
varied by Ordinary Resolution of the Campany In General Maeting.

SHARES

3.  The lien conforred by Clause 8 in Table A shall attach also 1o fully paid-up shares, and the
Company shall also have a first and paramount ffien on all shares, whether fully pald or not, standing
registered in the name of any peérson indeblad or under fabllity 10 the Company, whether he shaii be
the sole regisiared halder thoreof ar shall ha ong of twa ar more joint holdars, for all mongys
presently payable by him or hi$ estate to the Company, Clause 8 n Table A shall be moditied
accordingly.

4, The labiity of any Member in dafault in respect of a call shall be increased by the addition al
the end of the first sentence of Clause 18 in Table A of the words “"and all expenses that may have been
incurred by the Company by reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Meeting shall be required to specity the general nature of the
husiness 10 be transacted only In the case of speclal husiness and Clause 38 in Tahla A sghall be
modified accordingly.

All buginess shall pe doemed speclal that Is transactod at am Extraordinary Genaral Meeting, and
alsg all that is transacted at an Annual Guneral Meating, with the exception of declaring a dividend,
the consideration of the accounts, balance sheeis, and the raports of the Directors and Auditors, and
the appointment of, and the lixing of the remunaration ¢f, tha Audiors,

(b} Every notlce convening 5 Genoral Mesting shall comply with the provisions of Section 372(3)
af the Act as to ogiving Infarmation to Membars In regard ta their right ta agpaiat praxies; and npotices
of and other communications relating to any General Moeting which any Member 15 entitled to recelve
shall be sent to the Directors and ta tho Awditers for the time being of the Company.

6. {(a) Glause 40 In Tghle A shall he read and construed as if the wards "at the umg when tha
Mecting proceeds 10 business” weare added ai tha end of thea first sentence.

{o) 11 a quorum 5 not presemt within halt an hour from the lime appointed for a Genaral Meeting
the Geaoeral Maotng shall stand adjotrned 1@ the samo day In the next week at the same time and place
or 10 such other day and at such other time and place as the Directors may determine; and if at the
adjourned Genarzl Meeting a quorum Is not present within half an hour from the time 2ppointed therefor
such adjourned Genaral Meeting shall be dissolved.

{c) Clause 41 in Tabio A shali not appiy to tha Company.
APPOQINTMENT OF DIRECTORS

7. (a) Clausa 64 in Table A shall not apply 1o the Company.,

(b} The maximum numbaer and minlmum number respectively ot tha Directors may be deotermined from
time to time by Ordinary Resolution in General Moeting of the Qompany, Subject to and In detault of
any such determination there shall be no maximum aumber of Directors and the minimum numbar of
Oirgotors shall be one, Whansoever tha minimum pumbgr of the Directars shall ba one, a sole Director
shall have authordty to exercise all the powers and distrotions by Tablo A antl by these Articies
oxpressed to hae vasted in the Qirectars generally, and Clause 89 (n Table A shall ba moditied
accordingly.
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(c) The Diroctors shall not bo requirad to ratire by rotation and Clauses 73 to 80 (inclusive) In
Tacle A shall not apply to the Gompany, '

{d) No person shall be appointed a Dlrector at any General Meoting unlass * eithen-
{) he Is recommended by the Directors; or

{i) not less 1than fourtean nor more than thirty-five clear days before the date appolinted
tor the Goneral Meeting, notlee aexacuted by a Member qualifled to vote at the Gengral Meeting has been
glven to the Company of the intentlon to propose that parson for appointment, together with notice
oxeclted by that person of his willingness to be appointed.

{e) Subject to paragraph (d) above, the Company may Uy Ordinary Resolution In Goneral Meating
appoint any poraon who is willing to act to be a Director. elther to fill a vacancy or as an additional
birector.

(ty The Directors may appoint a person who Is wiling to #¢t to be a Director, cither to flll a
vacancy or as an additional Director, provided that the appolntment does not cause the number of
Directors 10 exceed any number determined In accordance with paragraph (b} above as the maximum number
of Directors and for the time being in force,

BORROWING POWERS

8. The Directors may exercise 2all the powers of the Company to borrow money without limit as to
amount arnd upen such tarms and In such manner as thoy think fit, and subject (In the case of any
security convertible Inta shares) to Section 80 of the Act 10 grant any mortgage, charge or standard
security over its undenraking, property and uncallad capital, or any part thereof, and to issue
debantures, debenture stock, and other securities whether outright or as secusity for any debt,
Nability ¢ obligation of the Company or of any third party.

ALTERNATE DIRECTORS

9, {a) An alternate Oirector shall not be ontitled as such to receive any ramuneration from the
Caompany, save that he may be pald by the Gompany such pant {[{ any) «t tha remunaration aotherwise
payable to his appointor as such appointor may by notice In writing to the Company from tima to time
direct, and the flrst sentence of Clause 66 in Table A shall be moditied accordingly.

(b) A Director, or any such other parson as Is mentloned in Clause 65 In Table A, may act as an
alternate Director 1o represent more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or ol any committce of the Directors to ona vote for every Director whom
he represants In addition t0 his own vote (if any) as a Director, but he shall count as anly one for
the purpose of detarmining whethar a quorum Is prasent.

"

DISQUALIFICATION QF DIRECTORS

10. The office of a Diroctar shall be vacated if he becomes incapable by reason of illness or injury
of managing and adminlstering his property and affalrs, and Clause 81 In Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may axer¢ise the powers of the Company conferred by Clause 3(t) of the
Memarandum of Assoclation of the Company and shall be entitied to retaln any benefits receivad by them
or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Tabla A shall not apply to the Company,
PROCEEDINGS OF DIRECTORS

12. {a) A Director may vota, at any masting of the Directers or af any commiitea of the Directors, on
any rosclution, notwithatanding that it in any way concarns or ralates to 2 matter in which ho has,
diractly or Indirectly, any kind of interest whatsgover, and if ho shall vote on any such resolution as
aforesaid his vote shall be counted; and In relatlon to any such rasolution as aforessld he shall
{whather or not he shall vote on the same) he taken Inio account In calculating the quorum present at
tha mgeting.

{b).Clausos 94 to 97 {Inclualva) in Table A shail not apply to the Campany.




INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or atherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is acquilted or in connection with
any application under Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution 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 the Act.

(b) Clause 118 in Tahle A shall not apply to the Company.

TRANSFER OF SHARES

14. The Direclors may in their absolule discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fuily paid
share, and the first sentence of Clause 24 in Table A shall not apply to the Company.
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