Company Number 5297072

THE COMPANIES ACT 2006 |

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION
of

SECONDCO LIMITED

We, the undersigned, being the eligible members of the Company (representing not less
than 75% of the total voting rights of all such eligible members) and entitled to attend
and vote at a meeting of the Company HEREBY RESOLVE UNANIMQUSLY In
accordance with Section 288 of the Companies Act 2006 that the following resolution be
agreed to and duly passed as a special resolution

SPECIAL RESOLUTION
THAT
1) the ordinary authorised share capital of the Company be mncreased to 34,852 by
the creation of shares of 34,752 additional shares of £1 each,
)} the memorandum be altered, and adopted to show the increase in share capital

to £35,852, and

n) the directors be unconditionally authorised to exercise all powers of the Company
to allot the unissued authorised capital of the Company, and this authornity shall
remain In place for a period of five years from the resolution

Signed m?g“\f ;

For and‘arxbehalf/ofWealth Institutional Holdings (UK) Limited
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25/07/2013 #ta
COMPANIES HOUSE

Date 20 Moy o013
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The Companies Act 1985 {as Amended)

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

SECONDCO LIMITED

The company’s name 1s SECONDCO LIMITED
The company’s registered office Is to be situated in England and Wales
The objects for which the company is established are -

To carry on business as a general commercial company and to carry on any trade or business
whatsoever

To acquire any estate or interest in and to take options over,constuct, develop or exploint
any property, real or personal, and rights of any kind and the whole or any part of the
undertaking, assets and habilities of any person and to act as a holding company

To provide services of all descriptions

To lend money, and grant or provide credit and financial accommodation to any person and
to deposit money with any person.

To invest money of the company In any investments and to hold, sell or otherwise deal with
Investments or currencies or other financial assets

To enter into any arrangements with any government or authority or person and to obtain
from any government or authonsty or person any legislation, orders, rights, privleges,
franchises and concessions

To borrow and raise money and accept money on deposit and to secure or discharge any
debt or obligation in any manner and in particular {(without prejudice to the generality of the
foregoing) by mortgages of or charges upon all or any part of the undertaking, property and
assets (present and future) and uncalled capital of the company or by the creation and i1ssue
of secunties.
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Toenter nto any guarantes, contract of indemnity or suretyship and in particul
{(without prejudice to the generality of the foregoling) to guarantee, support or
secure, with or without consideration, whethar by personal obhigation ar by
martgaging or charging all or any pari of the undertaking, property and assets
(present and future) and uncalled capital of the company or by both such methogis

or n any other manner, the performance of any cbligations or commitments of, and

the repayment or payment of tha principal amounts of and any premiums, interept,
dividends and other moneys payable on of in respact of any sacunties or iabibw

of, any person, including (without preyudice to the generality of the foregoing) any
company which 15 at the relevant time a subsidiary or & holding company of the
company or another subsidiary of a holding company of the company or otherwise
associated with the company.

To amalgamate or enterinto partnerstup or any profit-sharing amrangement with, [or

to co-operate or participate in any way with, or to take over or assume any
obligation of, or to assist or subsidise any person.

To sell, exchange, morigage, charge, let, grant licences, easements, options ang

other nghts over, and in any cther manner deal with, or dispose of, afl or any part of
the undertaking, property and assets (present and future} of the company for anff or

for no consideration and in particular (without prejudice 19 the generality of the

foregoing) for any secuntles or fora share of profit or 2 royalty or other periodical or

deferrad payment.

Tossue and allot secunties of the company for ¢cash or in payment or part payment

for eny real or personal property purchasad or otherwise acquired by the company
or any services rendered to the company or as secunity for any obhgabon or
amount (even ifless than the nominal amount of sueh secunties) or for any othe:
purpose, and to give any remuneration or ather compensation or reward for
services rendered or to be rendered In placing or procunng subsonptions of, or

otherwise assisting In the issue of, any secunties of the company or in or about the

formaton of the company or the conduct or course of its business,

To estabhsh or promote, or concur or participate in establishing or promating, amy
company, fund or trust and to subscribe for, undsrwrite, purchase or otharwise
acquire secwrities of any company, fund or {rust and to act as director of and as

secretary, manager, registrar or transfer agent for any other company and to acl ps

trustee of any kind and to undertake and execute any trust and any trust busine
(including the busineas of acting as frustee under wills and setflements and as
exgcutor and admmnistrator).

To pay ali the costs, charges and expenses preliminary or incidental to the
promotion, formation, establishment and incorporation of the company, and to

procure the registration or incarporabion of the eompany m or under the [aws of aTny

place outside England

Tothe extent permiited by law, to give financial assistance for the purpose of the
acquisition of shares of the company or any company which s at the relevant tlm?
the company's holding comparty or subsidiary or ancther subsidiary of any suth
holding company or for the purpese of reducing or discharging a hability incurred
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forihe purpose of such an acquisition

To grant or procure the grant of danabons, graiulties, pensions, annuitles,
allowances or other bengfits, including benefits on death, to, or purchase and
mamntam any type of insurance for or for the benefit of, any diractors, officers or
employees or former direclors, officers or employees of the company or any
company which at any time s or was a subsidlary or a holding company of the

cormpany or ancther subsidiary of a holding company of the company or otherwise
associated with the company or of any predecessor i business of any of them, and

to the relations, connsachons or dependants of any such persons, and to other

persons whose sefrvice or services have directly or indirectly been of benefit to the
company or whom the board of directors of the company considers have any moral

claim an the company or to thelr relations, connections or dependants, and to

establish or support any funds, frusts, insurances or schemes or any associations,

insfitutions, clubs or schools, or to do any other thing Iikely to benefit any such

persons or otherwise to advance the interests of such persons or the company or

s members, and to subscribe, guarantee or pay money for any purpose likely,
directly or indirectly, to further the Interests of such persons or the company or lts
members or for any national, charitable, benevalent, educahonal, social, public,
political, general or useful object

Tocease camylng on or to wind up any business or actwity of the company, and 1o
cancel any registration of and to wind up or progure the dissolubion of the company

in any stale ortenitory

To distnbute any of the property of the company among its creditors and members

orany class of ether in cash, specie or kind

Todo all orany of the above things or matters in any part of the world and either as

principals, agents, contractors, trustees or ofherwise and by or through trustees
agents or oftierwise and aeither alone or in comunction with others

To cary on any ather acfivity and do anything of any nature which in the opimior] of

tha board of directors of the company is or may be capable of being convemently
carned on or done In connecton with the ebove, or likely directly or indirectly to
enhance the value of or render more profitable afl ar any part of the company's
underiaking property or assats or otherwise to advance the mterests of the
company or of its members.

Todo any other thing which in the opinion of the board of directors of the company

1s or may be Incidental or conducive to the attainment of the above abjects or aAy
of them

In this clause “company”, except wherae used In reference to this company, shall
Include any partnership or other body of persons, whether incorporated or nct

incorporated, and whether formed, incorperated, domiclied or resident in the UnJ!ted

Kingdom or efsewhers, “person” shall include any company as well as any other

legal or natural person, “secyrities” shall inciude any fully, partly or nil paidor no

par value share, stock, unit, debenture, debenture or loan stock, deposit receipt,
bill, note, warrant, coupon, nght to subscnibe or convert, or similar nght or




obligation, “and” and “or” shall mean “and/0r” where the context so permits, “other” and
“otherwise” shall not be construed ejusdem generis whre a wider construction 15 possible,
and the object specified in the different paragraphs of this clause shall not, except wher the
context expressly requires, be in any way imited or restricted by reference to or inference
from the terms of any other paragraph or the name of th ecompany or the nature of any
trade or business carried on by the company, or by the fact that at any time the company 1s
not carrying on any trade r business but may be carried out in as full and ample a manner
and shall be construed in as wide a sense as if each of those paragraphs defined the objects
of a separate distint and independent company

The hability of the members 1s imited

The company’s share capital is £100, divided into 100 shares of £1, and the company shall
have the power from time to time to divide the original or any increased capital into classes,
and to attach thereto any preferential, deferred, qualified or other special nights, privileges,
restrictions or conditions.

By Special Resolution, dated 30 May 2013, the shareholder resclved that the share capital of
the company be increased by £34,752 to £34,852, divided into 34,852 shares of £1 each.
The company retained the power to divide, from time to time, the orginal or any increased
capital into classes, and to attach thereto any preferential, deferred, qualified or other
special nghts, privileges, restictions or conditions




We, the subscribers to this memorandum of association, wish to be formed into a company
pursuart to this memorandum, and we agree to take the number of shares shown opposile

our respective names.

Number of shares
Names and addrasses of subscribers taken by the subscriber
Trexco Limited CNE
2 Lambs Passage
London
EC1Y 8BB
Trucidator Nominees Limited ONE

2 Lambs Passage
London
EC1Y 8BB

DATED 25 November 2004




