Company Number. 3072697

WRITTEN RESOLUTION
OF
WATERHOUSE 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 speciai resolution (‘the Resolution’) -

SPECJAL RESOLUTION

THAT :

1 the arlicles of association in the form attached to this resolution and for the purpose of
identfication marked ‘A’ be adopted as the new articles of association of the Company

replacing the existing articles in thenr entirety, and

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

‘/ — e /\\ -
Signed N
For and on behalf of The Bank of New York Mellon (Intemational) Limited

Date 15 September 2011

e

For and on behalf of The Bank of New York (Nominees} Limited 21/09/2014

ANIES HOUSE
Date 15 September 2011 ComP
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

WATERHOUSE NOMINEES LIMITED

1 The Company's name 1s "WATERHOUSE NOMINEES LIMITED"
2. The Company's registered office Is to be sifuated in England and Wales.
3 The Company's objects are

(a) (i) To undertake and carry on the office of nominee, trustee, custodian, executor,
administrator, liquidator, receiver, committee or attorney and any other office
or situation of trust or confidence, and to perform and discharge the duties
and functions incidental thereto and generally to 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, 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 business, 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
circumstances may require; to do and execute all such acts and things, deeds
and instruments as may be necessary to enable the Company to carry out its
offices and duties as aforesaid, and to make deposits, enter into
recognisances and bonds and otherwise give securty for the due execution of
any such offices and functions as aforesaid.

(1) To carry on any other trade or business whatever which can in the opinion of

the Board of Directors be advantageously carried on in connection with or
ancillary to any of the businesses of the Company
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(b) To purchase or by any other means acquire and take option over any
property whatever, and any rights or pnivileges of any kind over or in respect
of any property

{c) 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 nights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions 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 nghts which the
Company may acquire or propose to acquire

{d) 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 authonsed to carry on and as
part of the consideration for such acquisition to undertake all or any of the
habihties of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement for
sharning 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 consideration 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

{e) 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.

(f) 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

(9) 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 associated 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 generalty of the foregoing any
such holding company, subsidiary, fellow subsidiary or associated company
as aforesaid).

(h) 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 secunity 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 secunty, lien or securty to
secure and guarantee the performance by the Company of any obligation or
hability it may undertake or which may become binding on it.

(1) To draw, make, accept, endorse, discount, negotiate, execute and Issue

0)

cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments

To apply for, promote, and obtain any Act of Parliament, order, or licence of
the Department of Trade or other authonty for enabling the Company to
carry any of its objects 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 indirectly to prejudice the Company's interests

(k) To enter into any arrangements with any government or authority (supreme,

municipal, 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, nghts, privileges, and
concesslions

(1) To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with

and dispose of, place and underwnte shares, stocks, debentures, debenture
stocks, bonds, obligations or secunties issued or guaranteed by any other
company constituted or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or secunties 1ssued or
guaranteed by any government or authority, municipal, local or otherwise, in
any part of the world.

(m) 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 secretanal, administrative, technical,
commercial and other services and facilites 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 companies.

(n) 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 liabilities 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 secunties of any such company as aforesaid.




{0) 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 secunties of any company purchasing the same

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

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

(r) To distnbute among the Members of the Company in kind any property of the
Company of whatever nature

(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 underwniting, placing, selling, or guaranteeing the subscription of
any shares or other secunties of the Company.

(t) To support and subscrnibe to any charitable or pubhic object and to support
and subscribe 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 where the Company carries on business, to give or award
pensions,
annuities, gratuities, and superannuation or ather allowances or benefits or
charitable aid and generally to provide advantages, facilities 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 1s 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
subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons, to make payments towards insurance
including insurance for any Director, officer or Auditor against any liability as
1s referred to in Section 310(1) of the Act, 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 ermployees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to lend money to
any such employees or to trustees on their behalf 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
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 procure the Company to be registered or recognised in any part of the
world

(w) 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-contractors or otherwise and either alone or In
conjunction with others.

(x) 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 shail 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 therein
specified 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 objects specified in each
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 where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled n
the United Kingdom or elsewhere.

(4) 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




We, the subscrbers to this Memorandum of Association, wish to be formed Into a
Company pursuant to this Memorandum; and we agree to take the number of shares
shown opposite our respective names.

Number of shares taken
Names and addresses of Subscribers by each Subscriber

1 Instant Companies Limited One
1 Mitchell Lane
Bnstol BS1 6BU

2. Swift Incorporation Limited One
1 Mitchell Lane
Bnistol BS1 6BU

Total Shares taken Two

Dated this 21st day of June, 1995

Witness to the above signatures - Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU

MSM594




TRAVERS SMITH

THE COMPANIES ACT 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
-of -
WATERHCUSE NOMINEES LIMITED

{Company Number 3072637)




THE COMPANIES ACT 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -

WATERHOUSE NOMINEES LIMITED
{Adopted pursuant to a Shareholders Resolution
in Writing dated 18" November 2005)

PRELIMINARY

In these articles “Table A” means Table A 1n the Schedule to the Compames (Tables A
to F) Regulations 1985 and “the Act” means the Companies Act 1985 including any
statutory modification or re-enactment thercof for the time bemg 1n force and the
“Parent™ means the corporation (if any) which is the holder of the entire 1ssued share
capital for the time being of the Company as carries the nght to vote at gencral
meetings of the Company

2 The regulations contained 1n Table A shall apply to the Company save msofar as they
are excluded or modified by or inconsistent with the articles heremafler contained and
such regulations and articles shall be the articles of the Company. References herein to
“Regulanhons” are to 1egulations of Table A

1. Regulations 3, 24-26 inclusive, 50, 65-67 inclusive, 73-81 inclusive, 90, 94, 96, 97, 101,
118 and the last sentence of Regulation 84 shall not apply

SHARE CAPITAL

4 The directors are generally and unconditionally authorised for the purposes of section

80 of the Act (and so that expressions used 1n this article shall bear the same meanings
as in the said section 80) to exercise all powers of the Company to allot relevant
securities of the Company The authonty hereby conferred shall be for a period of five
years from the date of incorporation of the Company unless renewed, vaned or revoked
by the Company in general meeting, and the maxmimum amount of relevant secunities
which may be allotted pursuant to such authornty shall be equal to the amount of share
capital of the Company authonsed but umssued at the date of adoption of these articles
or, where the authority 1s renewed, at the date of renewal The directors may under this
authonty or under any renewal thereof make at any time prior to the expiry of such
authonity any offer or agreement which would or might require relevant secunties of the
Company to be allotted after the expiry of such authonty

The onginal Articles of Association were deleted m their entirety and these new Arbeles of Association were adopted by a Shareholder
Resohstion m Wnihing dated 18* November 2005




10.

11

12

Section 89(1) of the Act shall not apply to any allotment of equity securities by the
Company pursuant to any authority conferred on the directors pursuant to section 80 of the
Act

The hen conferred by Regulation 8 shall attach to fully paid shares and to all shares
registered 1n the name of any person indebted or under hiability to the Company whether he
be the sole registered holder of such shares or one of two or more joint holders and shall
extend to all moneys payable by him or lns estate to the Company

Subject to the provisions of the Act, the Company may 1ssue shares which are to be
redeemed or are liable to be redeemed at the option of the Company or the holder on such
terms and 1n such manner as the Company, before the 1ssue of the shares, by special
resolution shall determine

TRANSFER OF SHARES

The directors shall register the transfer by the Parent of any share in the Company and, 1f
directed by the Parent, the transfer by any other person of any share in the Company, but
the directors shall not register a transfer in any other circumstances

PURCHASE OF OWN SHARES

Regulation 35 shall be modified by the deletion of the words “otherwise than out of
distnbutable profits of the Company or the proceeds of a fresh 1ssue of shares” and the
substitution for them of the words “whether out of its distmbutable profits or out of the
proceeds of a fresh issue of shares or otherwise”

PROCEEDINGS AT GENERAL MEETINGS

If within half an hour from the tme appointed for the meeting a quorum 1s not present, the
meeting, 1f convened upon the requisition of members, shall be dissolved, 1n any other case
1t shall stand adjourned to the same day 1n the next week, at the same time and place or to
such othe: day and at such other time and place as the direclors may determme If at any
adjourned meeting a quorum 1s not present within half an hour from the time appointed for
that meeting the meeting shall be dissolved

ALTERNATE DIRECTORS

Any director (other than an alternate director) imay appoint any other director or any other
person approved by the directors or approved by the Parent and wilhng to act to be an
alternate director and may remove from office an alternate director so appomted by lum
An alternate director may represent one or more directors An alternate director shall
forthwith cease to be an alternate director 1f lus appomntor ceases for any reason to be a
direclor.

An alternate director shall be entitled,

(a) to recerve notice of all meetings of directors and of all commuttees of directors of which
his appointor 1s 2 member and to attend any such meeting;
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17.

18

(b) to one vote for every director whom he represents who 1s not personally present, in
addition to his own vote (if any) as a director, at any meeting of the directors or of any
commuttee of directors, and

(c) to sign a resolution m writing of the directors on behalf of every director whom he
represents as well as on his own account 1f he hmself1s a director,

provided that paragraphs (b) and {(c) above shall only entitle an alternate director to vote on
or sign resclutions which his appointor 1s entitled to vote on or sign

An alternate director shall not 1f he 1s absent from the United Kingdom be entitled to
receive notices of meetings of directors or of commuttees of which his appointor 1s a
member At such meetings an altemate director shall count as only one for the purposes of
determiming whether a quorum 1s present

An alternate director shall be entitled generally to perform all the functions of his appointor
as a director n his absence but shall not as an alternate director be entitled to receive any
remuneration from the Company, save that he may be paid by the Company that part (if
any) of

the remuneration otherwise payable to his appointor as his appomtor may by notice 1n
writing to the Company from time to time direct

Any appointment or removal of an altemate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors.

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers to commuttees consisting of such persons
(whethet directors or not) approved by the Parent References in these articles to a
commuttee of directors shall include a commuttee of persons as referred to 1n this article and
references to a director as a member of such a commuittee shall include a person as so
referred Regulation 72 shall be modified accordingly

APPOINTMENT AND REMOVAL OF DIRECTORS

The Parent may by memorandum 1n wrniing at any time and from time to time appoint any
person who 1s wilhng to act as a director of the Company, eather to fill a casual vacancy o1
as an additional director, or remove any director from office  Such memorandum must be
signed by or on behalf of the Parent and delivered to the registered office or produced to a
meeting of the directors. Such appointment or removal shall take effect forthwith upon
delivery or production of the memorandum or at such later ime (if any) specified 1n such
memorandum

A director appointed to fill a casual vacancy or as an additional director shall not be
required to retire from office at the next annual general meeting
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22.

23

DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated 1f he

(a) ceases to be a director by virtue of any provision of the Act or becomes prohibited by
law from being a director; or

(b) becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

(c) 1 the opmmon of all the other directors becomes incapable by reason of mental
disorder or illness or mjury of discharging his duties as a director, or

(d) resigns lus office by notice to the Company, or

(e) shall for more than six consecutive months have been absent without permussion of the
directors from meetings of the directors held dunng that period and the directors resolve
that his office be vacated

PROCEEDINGS OF DIRECTORS

A director absent or mntending to be absent from the United Kingdom may request the
directors during his absence to send notices of meetings of the directors to hin at such
address within the Umted Kingdom as he may give to the Company for this purpose but 1n
the absence of such a request 1t shall not be necessary to give notice of a meeting to a
director who 1s absent from the United Kingdom. The chairman shali have no second o1
casting vote. Regulation 88 shall be modified accordingly

A director (including an alternate director) who to his knowledge 1s 1n any way, whether
directly or indirectly, interested m a contract or proposed contract (within the meaning of
section 317 of the Act) with the Company shall declare the nature of his interest at a
meeting of the directors in accordance with that section Subject, where applicable, to such
disclosure a director may vote and count in the quorum at a meeting of directors or of a
commuttee of directors on any resolution concerning a maiter in which he has, directly or
indirectly, an interest or duty which 1s matenal and which conflicts or may conflict with the
interests of the Company

The directors may dispense with the keeping of attendance books for meetings of the
directors or commttees of the directors. Regulation 100 shall be modified accordingly

Any director (including an alternate director} may participate 1n a meeting of the directors
or a conumitee of the directors of which he 18 a member by means of a confeience
telephone or similar communicating equipment whereby all persons participating in the
meeting can hear each other A person so participating shall be deemed to be present 1n
person at such meeting and shall be entitled to vote or be counted in a quorum accordingly
Such a meeting shall be deemed to take place where the largest group of those participating
1s assembled, or, 1f there 1s no such group, where the chairman of the meeting then 1s.




24

25

261

262

206.3

26 4

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow or raise money and to
mortgage or charge 1ts undertaking, property and uncalled capital and subject to section 80
of the Act, to 1ssue debentures, debenture stock and other securtties as security for any debt,
hability or obligation of the Company or of any third party

EXECUTION OF DOCUMENTS

In accordance with section 36A(3) of the Act, the Company shall not have or use a
common secal and the directors shall not execute any document on behalf of the Company
o1 purport to do so through the use of a common seal The directors shall determine who
may sign any document on behalf of the Company and unless otherwise so determined any
document may be signed by any single director or the company secretary. The obligation
under Regulation 6 relating to the sealing of share certificates shall not apply

INDEMNITY AND INSURANCE

With the wnitten consent of the Parent, the Company may indemnify, out of the assets of
the Company, any director of the Company or of any associated company against all
losses and habilities which he may sustain or incur 1n the execution of the duties of his
office or otherwise 1n 1elation thereto, provided that this Article 26 1 shall only have
effect insofar as 1ls provisions are not void under the Act.

Subject to the Act, with the written consent of the Parent, the Company may provide a
director of the Company with funds to meet expenditure incurred or to be incurred by
him 1n defending any c1vil or criminal proceedings brought or threatened against him n
connection with any alleged neglgence, default, breach of duty or breach of trust by him
in relation to the Company or in connection with any application under section 144(3) or
(4) or section 727 of the Act, and the Company shall be permilted to take or omit to take
any action or enter into any arrangement which would otherwise be prohmbited under
section 330 of the Act to enable a director to avoid mcurring such expenditure.

With the wntten consent of the Parent, he Company shall be entitled to purchase and
maintamn insurance for any director of the Company or of any associated company against
any liability attaching to any such person in connection with any neghgence, default,
breach of duty or beach of trust by hum 1n relation to the Company or any such associated
company

For the purpose of Articles 26 | and 26 3 above, the expression “assoclated company”
shall mean a company which 1s either a subsidiary or a holding company of the Company
or a subsidiary of such holding company as such terms are defined in the Act




Names and Address of Subscribers

Instant Companies Linuted
1 Mitchell Lane
Bristol BS1 6BU

Swift Incorporations Limited
1 Mitchell Lane
Brnstol BS1 6BU

Dated this 21st day of June, 1995

Wilness to the above Signature Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU




