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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 7450219

The Registrar of Companies for England and Wales, hereby certifies that
LLONG ISLAND ASSETS LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by shares, and the situation of its
registered office is in England/Wales

Grven at Companies House on 24th November 2010
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in accordance with
Section 9 of the I NO 1
Companies Act 2006

Application to register a company

Cennpranies House

Juor t reomd

FT B :-:“t\\. )
A fee is payable with this form
" - Please see ‘How to pay' on the last page
"\ & What ths form s for ¥ What this form 1s NOT for .
T You may use this form to register a You cannot use ths form to
e oo L pnvate or public company a limited habihty partnershig

this, please use form LL INO1

OO0 O\

Part 1 Company details

+ Flling i this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

m Company details

(Please show the proposed company name below @Duplicate names

Duphcate names are not permitted A
Proposed company II.OHQ Island Assets Limited list of registered names can be found
name in full @ on our webstte. There are vanous rules
that may affect your choice of name

" More information 15 available at
For official use |7 IJ( , g@_ QIT l 3 www companieshotise gov uk

Company name restrictions @
Please tick the box only if the proposed company name contains sensitive @ Company name restrictions
or restricted words of expressions that require you to seek comments of a Alist of sensitive or restricted words

or expressions that require consent
can be found in guidance available

(O] 1 confirm that the proposed company name contains sensitive or restricted | on our webcite
words or expresstons and that approval, where appropriate, has been www companieshouse gov uk
sought of a government department or other specified body and | attach a
copy of theur response,

Exemption from name ending with ‘Limited’ or 'Cyfyngedig’ o

government department or other specified body

Please tick the box if you wish to apply for exemption from the requirement to ~ |@Name enting exemption

' H . Only private companies that are
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative \mited by guarantee and meet other

1 tconfum that the above propoesed company meets the conditions for specific requirements are elgible to

exemption from the requirement to have a name ending with "Limited’, apply for this
: . For more details, please go to our
Cyfyngedig’ or permitted alternative website
www companieshouse gov uk
m Company type®
& Company type

Please tick the box that describes the proposed company type and members’ ; ” ,
hatuhty {only cne hox must be ticked) It you are unsure of your company’s
1alility tonly type, please go to our website

[J Public imited by shares wew companieshouse gav uk
Private imited by shares

[J  Private hmited by guarantee

] Pavate unlimited with share capital
[] Prvate unlimted without share capital

Department for Businass CHFPOOO
Innevation & Sidlls 05110 Version 4 ¢
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Application to register a company

Situation of registered office o

Please tick the appropriate box below that describes the situation of the
proposed registered office {only one box must be ticked)

England and Wales

Wales

Scotland

Morthern Ireland

O0O

O Registered office

Every company must have a
reqistered office and this 1s the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be tn England or
Wales.

For Welsh, Scotuish or Northem
Ireland companies, the address must
be inWales, Scotland or Northern
Ireland respectively

Registered office address ®

Wease qive the registered office address of your company

Bullding name/number IT

O Registered office address
You must ensure that the address
shown in this section 15 consistent
with the situation indicated 1n

Street [Chu rchill Place section A5
You must provide an address in
England or Wales for companies to
Post town London be registered in England and Wales
You must provide an address in
County/Region | Wales, Scotland or Northern Ireland
1 ' l | for companies to be registered in
Postcode Ej1]4 S5|H|P Wales, Scotland or Northern Ireland
respectively
w Articles of association
Please choose one option only and tick one box only @ For details of which company type
can adopt which model artsctes,
Option 1 { wish to adopt one of the following model articles in its entirety Please tick please go to our website
only one box www companieshouse gov uk
] Private hmited by shares
O  Private mited by guarantee
] Public company
Option 2 | wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision{(s) Please
tick only one box
[J  Private imited by shares
[0  Prvate imited by guarantee
{7  Public company
Option 3 | wish to adopt entirely bespoke articles 1 attach a copy of the bespoke

articles to this apphcation

Restricted company articles©®

Please tick the box below if the company’s articles are restricted

O

O Restricted company articles
Restricted company articles are
those containing provision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFPO0D
05/10 Version 4 0
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Application to register a company

Part 2 Proposed officers

two directors, one of which must be an individual

Secretary

For private companies the appointment of a secretary 1s optional, however, if you do decide to appoint a company
secretary you must provide the relevant details. Public companies are required to appaint at least one secretary

Private companies must appoint at least one director who 15 an individual Public compamies must appoint at least

For a secretary who 1s an individual, go to Section B1, For a corporate secretary, go to Section C1; For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

BT

Secretary appointments ¢

Please use this section to list all the secretary appointments taken on formatton
For a corporate secretary, complete Secticns £1-C5,

Title*

-

Full forenamefs)

Surname

Former name{s} &

-
-

O Corporate appointments
For corporate secretary
appointments, please ¢

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Married women do not need to give
former names unless previously used
for business purposes.

Secretary's service address ©

o /

Budding namelnumberl

/[

Street ‘ /
| /

Post town ;7 /

County/Region

Postcode II:I_]—_]_- r—%_ I_

O Service address
This 15 the address that wall appear
on the public record This does not
have to be your usual residential
address

Please state 'The Cormpany's
Registered Office” if your senvice
address will be recorded mn the
proposed company’s register

of secretanies as the company'’s
registered office

If you provide your residential
address here 1t wilf appear on the
publc recard

3 )

ighature ©

| consent to act as secretary of the proposed company named in Section A1

Signature

X

Signature

X

O%ignature
The person named above consents
to act as secretary of the proposed
company

CHFPOOO
0510 Version 4 0
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Application to register a company

Corporate secretary

)

Corporate secretary appointments o

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate | Barcosec Limited
body/firm i

Building namefnumber‘ 1

Street | Churchill Place
|
Post town | London
County/Region l
oo [€[1[4] [s[n[P[
Country ‘ England

@ Additional appointments
if you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This 15 the address that will appear
on the pubhic record This address
must be a physical location for the
delwvery of documents. it cannot be
a PO bax number {unless contawned
within a full address), DX number or
LP {Legal Post in Scotland) numbser

Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Econornic Area (EEA)?

+ Yes Complete Section C3 only
+ No Complete Section C4 only

EEA companies @

Please give detalls of the register where the company file 1s kept (including the
relevant state) and the registration number in that register

Where the company/ IEngIand and Wales
firm 15 registered © |

Registration number |02223143

OEEA
A full hist of countries of the EEA can
be found n our guidance
www companeshouse gov uk

© This 15 the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

Non-EEA companies

Please give details of the legal form of the corporate body o firm and the law by
which t1s governed {f applicable, please also give details of the register in which
it 1s entered (Including the state) and its registration number in that register

-

Governing law [

Legal form of the
corporate body
or firm

If applicable, where
the company/firm 1s
registered @ |

Registration number r

©Non-EEA
Where you have provided details of
the register (including state} where
the company or firm 15 registered,
you must also provide its number in
that register

&

Signature @

(I consent to act as secretary of the proposed company named in Section A1

@ Signature
The person named above consents

Signature Sigrature For and on behalf o7 to act as corporate secretary of the
x Barcosec Limited X proposed company
CHFPOOO

05/10 Version 4
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Application to register a company

Director

Director appointments ©

Please use this section to hist all the director appointments taken on formation
For a corporate director, complete Sections E1-E5.

Title* I

Full forename(s) lCarmma

Surname lCortes Argote

Former name(s}®

ComtStesdJengane

Nationality British

Date of birth ]“3 W WFT ]TIV—SFFITS—-

Business occupation |Banker

(fanyl@ |

@ Appointments
Prvate companies must appoint
at least one director who 15 an
ndvidual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former name(s)
Please provide any previgus names
which have been used for business
purposes in the tast 20 years
Married women do not need to give
former names unless previously used
for business purposes

O CountryfState of residence
This 15 in respect of your usual
residential address as stated in
section D4

©O8usiness occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appomtments' continuation page

By

Director’s service address®

Please complete the service address below You must also fill in the director's
usual residential address in Section DA.

Building name/number |1—

O Service address
This 15 the address that wall appear
on the public record This does not
have to be your usual residental
address

Street I Churchill Place
Please state ‘The Company's
r Registered Office’ if your service
address will be recorded n the
Post town | London proposed company’s register of
directors as the company's registered
County/Region I office
Postcode E I 1 i 4 ' 5| H|P If you provide your residential
address here it will appear on the
Country ‘ England public record
F Signature @

! consent to act as director of the proposed company named in Section A1

Signaturg

Signature

X Co. CI T X

0 Signature
The person named above consents
to act as director of the proposed
company

CHFPODO
05/10 Version 4 0




Director

INO1

Application to register a company

o1

Director appointments @

Please use this section to list all the director appointments taken on formation
For a corporate director, complete Sections E1-E5

Title* I

Full forename(s) (Harnet Adele

Surname lSternng

Former name(s)®

Coutte o [engans

Nationality British

Date of birth FZ F [TFS_ FW{F—F
Business occupation | Treasury

{if any) ©

©@Appontments
Private companies must appont
at least one director who 1S an
indevidual Pubhic companies must
appotnt at least two directors, one of
which must be an indvidual

@ Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years.
Married women do not need to give
former names unless previously used
for business purposes

O Country/State of residence
This 15 n respect of your usual
residential address as stated In
Section D4

QBusiness occupation
If you have a business occupation,
please enter here 1f you do not,
please leave blank

Additional appointments

1f you wish to appoint more than
one director, please use the ‘Director
appointments’ continuation page

B

Director's service address®

Please camplete the service address helow You must also fill in the director’s
usual restdential address in Section D4

Building namefnumberh

Street r(.‘.hurchill Place
.
Post town ’ London
County/Region ‘
Postcode [—E_F'[Tl_d,?l_i—-l_l?l__
Country I England

@ Service address
This 55 the address that wiil appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company's
Regustered Office” f your service
address will be recorded in the
proposed company’s register of
directors as the company’s registered
office

If you provide your residentral
address here it will appear on the
public record

B

Signature ©

I consent to act as director of the proposed company named 1n Section A1,

Signature

Signatu-e

X//// X

O Signature
The person named above consents
to act as director of the proposed
company

CHFPOOQ
05110 Version 4 0
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Application to register a company

Corporate director

Corporate director appointments ©

I Please use this section to list all the corporate directors taken on formation

I
|

Bulding namefnumberf

MName of corporate
body or firm

Street I
|
Post town {
County/Region
—~ Fﬁfﬁﬁﬁﬁf //

@ Additional appointments
If you wash to appoint more {Man one
corporate director, please

'Corporate director app

witdin a full address), DX number or
(Legal Post in Scotland) number

Location of the registry of the corporate body or firm /

Is the comporate director registered within the European Economic

+ Yes Complete Section E3 only
+ No Complete Section E4 only

ea {EEA)?

EEA companies @ /

relevant state) and the registration number in tha¥register

/
/
/

Please gwve detauls of the register where the COES}( file 1s kept (includng the

Where the company/
firm 1s registered ® ’,

Registration number l

BOgep
A full hist of countnies of the EEA can
be found in our guidance
wwiw companieshouse gov uk

©This 15 the register mentioned in
Article 3 of the First Company Law
Directwve (68/151/EEC)

B

Non-EEA companies

/

Please give details of the legal form of the corporate body or firm and the law by
which 1t 1s governed If apphicable, please alsa give details of the register n which
1t15 entered (including Y& state) and its registration number in that register

/
/

/
/
/

Legal form of the
corporate body
or firm

Governing law

If apphcable, where
the company/firm 15
registered ©

|

|

|

|

r
If applicable, the

registration number /

O Non-EEA
Where you have provided details of
the register (includimg state) where
the company or firm 15 registered,
you must 2lso provide its number in
that register

/ Signature ©

rlconsem to act as director of the proposed company named in Section A1

8 Signature
The person named above consents

Signan-
Signatur 1gnatu-e to act as corporate director of the
X X proposed company
CHFPODOD

05/10 Version 40
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Application to register a company

W

Part 3 Statement of capital

Does your company have share capital?
3 Yes Complete the sections below
+ No Go to Part 4 {Statement of guarantee}

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
I all your 1ssued capital 1s in sterling, only complete Section F1 and then go to Section F4
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 @
| | E
| | B €
| | | E
| | | E
l Totalsl | £
E 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 US Dollars (USD$)
Class of shares Amount paid up an Amount (if any) unpaid Number of shares Aggregate nomnal value @
{E g Ordinary/Preference etc ) gach share @ on each share ©
Ordinary B $999 1 $1
Totals| 4 31
Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares @ Aggregate nominal value o

{E g Ordinary/Preference etc) each share © on each share ©

:
]

Totals

Totals

Please give the total number of shares and total aggregate nominal value of
1ssued share capital

O Total aggregate nominal value
Please hst total aggregate values in

different currencies separately For

Total number of shares example £100 + €100 + $10 etc

Total aggregate
nominal value @

© (ncluding both the nominal value and any © Number of shares 1ssued multiplied by Continuation Pages
share premium nomimnal value of each share Please use 3 Statement of Capital continuation
age if necessa
@ Total number of 1ssued shares in this class pag &
CHFPOOO

05/10 Version 4 0



INO1

Application to register a company

&

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

Please give the prescnibed particulars of nghts attached to shares for each class
of share shown n the statement of capital share tables in Sections F1 and F2

Class of share

Ordinary Shares

Prescribed particulars
1]

The shares have attached to them full voting, dividend and capital
distribution {including on winding up) nghts, they do not confer any
rights of redemption

OPrescribed particulars of nights
attached to shares

The partrculars are

a pariculars of any voting nghts,
including rights that arise only in
certain gircumstances,

b particulars of any nights, as
respects dividends, to participate
tn a distribution,

¢ particutars of any nghts, as
respects capital, to participate in a
distrbution {including on winding
up}, and

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

A separate table must be used for
each class of share

Continuation pages

Please use the next page or &
‘Statement of Capital {Prescribed
partrculars of nghts attached

to shares)' contmuation page if
necessary

CHFPQOQO0
05/10 Version 4 ¢
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Application to register a company

(lass of share

Prescribed particulars
o

@Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that anse only in
certain circumstances,

b paruculars of any nghts, as
respects dividends, to participate
n a distribution,

¢ partculars of any nghts, as
respects capital, to participate ina
distnbution {including on winding
up}, and

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

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
{Prescnibed particulars of nghts
attached to shares)’ continuation
page «f necessary

CHFPO00
05/10 Version 4 0
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Application to register a company

Initial shareholdings

Please complete the details below for each subscriber

[This secuon should anly be completed by companies incorporating with share caprtal

The addresses will appear on the public record These do not need to be the

subscribers’ usual residential address

Imtial shareholdings
Please Iist the company's subscribers
1n alphabetical order

Please use an ‘Initial shareholdings’
continuation page if necessary

0510 Version 4 0

Subscriber's details Class of share Number of shares | Currency Nommal value of |Amount {if any) [Amount paid
each share unpaid
Name
Barclays Long Island Limited  |ordinary 1 usDs $1 3999 31
Add-ess
1 Churchill Place, London E14
5HP
Name
Address
Name
Address
Name
Address
Wame
Address
CHFPOOD
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Application to register a company

Part4

Statement of guarantee

Is your company limited by guarantee?
+ Yes Complete the sechons below
3 No Go to Part 5 (Statement of comphiance)

Subscribers

Please complete this section 1f you are a subscriber of a company imited by
guarantee The followsng statement is being made by each and every person
named below

| confirm that f the company 15 wound up while | am a member, or within
one year after | cease to be a member, | will contribute to the assets of the
company by such amount as may be required for

- payment of debts and habilities of the company contracted before |
cease to be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below

Subscriber’s details /

Forename(s) @

/

Surname @ /
Address @ /
Postcode rl__l_rr_l—r[-— /
Amount guaranteed © | /

Subscriber’s details /

Forename(s) @ /
Surname © /
Address @ /

Postcode |—_ rl—ry/r_ |_' |7
Amount guaranteed © [ /

Subscriber’d details

Forename(s} @

/

Surname @

/

Address ©

/

7
a7 T T T

Amount guaray.éde r

Please usé capital letters

The/addresses in this section wall
pear on the public record They do
ot have to be the subscribers” usual
residential address

© Amount guaranteed
Any vald currency 15 permitted

Continuation pages
Please use a ‘Subscrbers’
continuation page If necessary

CHFPOOD
05/10 Version 4 0
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Application to register a company

Subscniber’s details

@ Name

Forename(s) @

Sumame @

Address @

Postode rrrrrrr

Amount guaranteed® ’

Subscnber's details

Farename(s) @

Surname @

Address ®

e [T (1T

Amount guaranteed ® I

Subscriber’s details
Forename(s) @
Surname @
Address @
s [ [ [ ([ [
Amount guaranteed © I /

Subscniber's details /

Forename(s) @ /

Surname @ /

Address @ /

Postcode TFW%TTTT

Amount guaranteed © t /

Subgcrniber's details

Forename(s) @

Surname ©

Address @

ey [T

Amof(guaranteeda |

Please use capital letters

not have to be thé subscribers” usua

Any valyd curency 15 permitted

Continuation pages
P|€ase use a "Subscnbers’
ontinuation page !f necessary

© Address
The addresses in this gection will
appear on the publt record They do

CHFPOOO
05710 Version 4 0
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Application to register a company

Part 5

Statement of compliance

This section must be completed by ali compantes

Is the apphcation by an agent on behalf of all the subscnbers?

4+ No Go to Section H1 {Statement of compliance delivered by the
subscnbers)
3 Yes Go to Section H2 (Statement of compliance delvered by an agent)

+

Statement of compliance delivered by the subscribers ®

Please complete this section if the application 15 not delivered by an agent
for the subscnbers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber's signature

Signa*ure

X X

Subscriber's signature

Signature

X X

Subscniber's signature

Signazre

X X

Subscriber's signature

Signazre

X X

Subscniber's signature

Sigrarture

X X

Subscriber’s signature

Signazre

X X

Subscriber's signature

Signature

X ' X

Subscriber’s signature |,

Signatu-e

X X

@ Statement of compliance
delivered by the subscribers
Every subscriber to the
memorandum of associaton must
sign the statement of comphance

CHFPOOO
05110 Version 4 0
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Application to register a company

Part 5

Statement of compliance

This section must be completed by all compames

Is the application by an agent on behalf of all the subscribers?

3 No Goto Section H1 (Statement of camphance delivered by the
subscribers)
+ Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association

{ confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscnber's signature

Sgratute

X N. S HC X
FOLR O BMEOF BARCASS (ONGHSIAND UNITD

Subscniber's signature

$ gnature

X . X

Subscnber’s signature

Sygratue

X X

Subscriber's signature

Spnatre

X X

Subscriber’s signature

Signature

X X

Subscriber’s signature

Sigrature

X X

Subscnber's signature

Sigrarngre

X X

Subscriber’s signature

Sigrature

X | X

@ Statement of comphance
delivered by the subscribers
Every subscriber ta the
memorandum of association must
sign the statement of compliance

CHFPOQOD
0510 Version 40
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Application to register a company

Subscniber's signature

| _Sigrature

X

Subscriber's signature

Signature

X

Subscriber's signature

Signature

X

Subscniber’s signature

Signature

X

Contmuation pages

Please use a "Statement of
complhance delivered by the
subscribers' continuation page if
mere subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section «f this application 1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Building name/number

Street

Post town

County/Region

Postcode

[ Trrrrr

Country

—

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent’s signature

Signature

X

X

CHFPOOO
0510 Version 4 0
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Application to register a company

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 15 a query
on the form The contact imformation you give will be
visible to searchers of the public record

Contact nzme

Spenta Magol

MmNt Barclays Bank PLC

Barclays Corporate Secretanat

Add-ess

Level 28, 1 Churchili Place

Post iown

London

CountyRegion

= Tefifel Tsfulrl

[ Country

Iax

| ™" 020 7 116 1000

Certificate

We will send your certificate to the presenters address
(shown above) or If indicated to another address
shown below

O At the registered office address (Given in Section Aé)
O At the agents address (Given in Section H2}

Checklist

We may return forms completed incarrectly or
with information missing

Please make sure you have remembered the
tollowing

O You have checked that the proposed company name 1s
available as well as the vanious rules that may affect
your choice of name More information can be found
in guidance on our website

If the name of the company 1s the same as one
already on the reqister as pernitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a physical location
They cannot be a PO Box number {uniess part of a
full service address), DX or LP {Legal Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

oo

oooad

Please note that all information on this form |
will appear on the public record, apart from
information relating to usval residential

addresses

E How to pay

A fee of £20 15 payable to Companies House to
register a company

Make cheques or postal orders payable to
‘Companies House

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 Fountamnbridge, 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,
Second Fioor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form to the
different postal address below __

The Registrar of Compames, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov uk

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

Memorandum of association of Long Island Assets Limited

Each subscriber to this memorandum of association wishes to form a company under
the Companies Act 2006 and agrees to become a member of the company and to take
at least one share.

Name of each subscriber Authentification by each subscriber
For and on behalf of . (,7
Barclays Long Island Limited f\} ) -&C 4
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PART 1 INTERPRETATION AND LIMITATION OF LIABILITY
Defined terms

1. In the articles, unless the context requires otherwise—
“Act” means the Compantes Act 2006,
“alternate directors” has the meaning given in article 19,
“appointor” has the meaning given in article 19,
“articles” means the company’s articles of association,

“bankruptcy” includes individual insolvency proceedings in a jurisdiction other than England
and Wales or Northern ireland which have an effect similar to that of bankruptcy,

"the Bank” means Barclays Bank PLC,

“Barclays” means any company which 1s a member of the Barclays Bank PLC Group,
“chairman” has the meanmng given in article 12,

“chairman of the meeting” has the meaning given in article 45,

"Companies Acts” means the Companies Acts (as defined in section 2 of the Companies Act
2006), 1n so far as they apply to the company,

“director” means a director of the company, and includes any person occupying the position of
director, by whatever name called,

“distribution recipient” has the meaning given in article 36,

“document” includes, unless otherwise specified, any document sent or supplied in electromic
form,

“electronic form” has the meaning given in section 1168 of the Companies Act 2006,

“fully paid™ in relation to a share, means that the nominal value and any premium to be paid to
the company n respect of that share have been paid to the company,

“hard copy form” has the mearing given in section 1168 of the Companies Act 2006,

“holder” in relation to shares means the person whose name s entered in the register of
members as the holder of the shares,

“instrument” means a document in hard copy form,

“ordinary resolution” has the meaning given in section 282 of the Compantes Act 2006,
“paid” means paid or credited as paid,

“participate” in relation to a directors’ meeting, has the meaning given in article 10,
“proxy notice” has the meaning given in article 51,

“secretary” means the secretary of the company, If any, appointed in accordance with article
22 or any other person appointed to perform the duties of the secretary of the company,
mcluding a joint, assistant or deputy secretary,

“shareholder” means a person who is the holder of a share,

“shares” means shares in the company;

“special resolution” has the meaning given in section 283 of the Companies Act 2006,
“subsidiary” has the meaning given in section 1159 of the Companies Act 2006,

“transmittee” means a person entitled to a share by reason of the death or bankruptcy of a
shareholder or otherwise by operation of law, and



“writing" means the representation or reproduction of words, symbols or other information in
a visible form by any method or combmation of methods, whether sent or supplied in
electronic form or otherwise

Unless the context otherwise requires, other words or expressions contained 1n these articles
bear the same meaning as in the Compantes Act 2006 as in force on the date when these
articles become binding on the company

Liabiity of members

2. The liabtlity of the members 1s limited to the amount, if any, unpaid on the shares held by
them

PART 2 DIRECTORS
DIRECTORS’ POWERS AND RESPONSIBILITIES

Drrectors’ general authority

3 Subject to the articles, the direcfors are responsible for the management of the
company’s business, for which purpose they may exercise all the powers of the company

Shareholders’ reserve power

4 —(1) The shareholders may, by special resolution, direct the directors to take, or refrain
from taking, specified action

(2) No such special resolution invaltdates anything which the directors have done before the
passing of the resolution

Directors may delegate

5.—(1) Subject to the articles, the directors may delegate any of the powers which are
conferred on them under the articles—

(a) to such person or committee,

(b} by such means (including by power of attorney),
{c) to such an extent,

(d) in relation to such matters or terntories, and

(e) on such terms and condrtions,

as they think fit

(2) If the directors so specify, any such delegation may authorise further delegation of the
directors’ powers by any person to whom they are delegated

(3) The directors may revoke any delegation in whole or part, or alter its terms and
conditions



Committees

6 —(1) Committees to which the directors delegate any of their powers must follow
procedures which are based as far as they are applicable on those provisions of the articles
which govern the taking of decisions by directors

(2) The directors may make rules of procedure for all or any committees, which prevail over
rules derived from the articles if they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisiens collectively

7.—(1) The general rule about decisicn-making by directors 1s that any decision of the
directors must be erther a majority decision at a meeting or a decision taken in accordance
with article 8

(2) If—
(a) the company only has one director, and
(b) no provision of the articles requires it to have more than one director,

the general rule does not apply, and the director may take decisions without regard to any of
the provisions of the articles relating to directors’ decision-making

Unanimous decisions

8.—(1) A decision of the directors is taken in accordance with this article when all eligible
directors indicate to each other that they share a common view on a matter

(2) Such a decision may only take the form of —

(a) a resolution In writing, copies of which have been signed by each eligible director or to
which each eligible director has otherwise indicated agreement in writing, or

(b) approvai by email, where the director replies to an email incorporating the wording of
a wntten resolution

Each eligible director does not need to indicate his view on a matter in the same manner and
the decision is deemed to have been taken when all eligible directors have indicated their
common view in accordance with this article

(3) References 1n this article to eligible directors are to directors who would have been
entitled to vote on the matter had it been proposed as a resolution at a directors’ meeting

{4) A decision may not be taken 1n accordance with this article if the eligible directors would
not have formed a quorum at such a meeting

Calling a directors’ meeting

9.—(1) Any director may call a directors’ meeting by giving notice of the meeting to the
directors or by authorising the company secretary (if any) to give such notice

(2) Notice of any directors’ meeting must indicate—
(@} its proposed date and time,

(b) where 1t 1s to take place, and



(c) iIf it 1s anticipated that directors participating in the meeting will not be in the same place,
how it 15 proposed that they should communicate with each other during the meeting

(3) Notice of a directors” meeting must be given to each director, but need not be th writing
In accordance with article 54(3) any notices sent by e-mail are deemed to be received
immediately

Participation in directors’ meetings

10.—(1) Subject to the articles, directors participate in a directors’ meeting, or part of a
directors’ meeting, when—

(a) the meeting has been called and takes place in accordance with the articles, and

(b} they can each communicate to the others any information or opinions they have on any
particular item of the business of the meeting

(2) In determining whether directors are participating in a directors’ meeting, 1t 1s irrelevant
where any director is or how they communicate with each other

(3) If all directors participating in a meeting are not i the same place, they may decide that
the meeting is to be treated as taking place wherever any of them 1s

Quorum for directors’ meetings

11 —{1) At a directors’ meeting, unless a quorum Is participating, no proposal i1s to be voted
on, except a proposal to call another meeting

(2) The quorum for directors’ meetings i1s two, unless there 1s a sole director who may then
discharge all the functions of the directors

Chairing of directors’ meetings
12,—(1} The directors may appoint a director to chair their meetings
(2) The person 50 appointed for the time being 1s known as the chairman
(3) The directors may terminate the chairman's appointment at any time

(4} If the chairman 1s not participating 1n a directors’ meeting within ten minutes of the time
at which it was to start, the participating directors must appoint one of themselves to chair it

Casting vote

13 —(1) If the numbers of votes for and against a proposal are equal, the chairman or other
director chairing the meeting has a casting vote

Conflicts of interest

14 — (1) Any conflicts of interest under Section 175 of the Act may be authorised by the
directors in accordance with that section

(2) Any director of the company i1s authorised for the purposes of Section 175 of the
Companies Act 2006 to

(a) hold office as a director of Barclays PLC, Barclays Bank PLC or any other subsidiary
undertaking of Barclays PLC or Barclays Bank PLC, and/or



{b) hold any other office or any employment with Barclays PLC, Barclays Bank PLC or any
other subsichary undertaking of Barclays PLC or Barclays Bank PLC, and/or

(c) hold shares or options in Barclays PLC, Barclays Bank PLC, or any other subsidiary
undertaking of Barclays PLC or Barclays Bank PLC

(3) A director must declare an interest in a proposed transaction or arrangement In
accordance with Section 177 of the Act

(4) Provided a director has complied with Section 177 of the Act he may participate in the
decision making process for quorum, voting or agreement purposes, in relation to any
proposed transaction or arrangement with the company in which he 1s directly or indirectly
interested

(5) For the purposes of this article, references to proposed decisions and decision-making
processes include any directors’ meeting or part of a directors’ meeting

(6) Subject to paragraph (5), if a question arises at a meeting of directors or of a committee
of directors as to the right of a director to participate in the meeting (or part of the meeting)
for voting or quorum purpaoses, the guestion may, before the conclusion of the meeting, be
referred to the chairman whose ruling in relation to any director other than the charrman 1s to
be final and conclusive

(7) If any question as to the right to participate in the meeting {or part of the meeting)
should arise in respect of the chairman, the question is to be decided by a decision of the
directors at that meeting, for which purpose the chairman 1s not to be counted as participating
in the meeting (or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

15. The directors must ensure that the company keeps a record, in writing, for at least 10
vears from the date of the decision recorded, of every unanimous or majority decision taken by
the directors

Directors' discretion to make further rules

16 Subject to the articles, the directors may make any rule which they think fit about how
they take decisions, and about how such rules are to be recorded or communicated to
directors

APPOINTMENT OF DIRECTORS

Methods of appointing directors

17.—(1) Any person who is willing to act as a director, and 1s permitted by law to do so, may
be appointed to be a director by—

{a) ordinary resolution, or
(b) a decision of the directors, or

{c) and instrument in writing by the members of the company (together holding not less than a
simple majority of the total voting rights of eligible members of the company, having a right to
attend and vote at general meetings) giving notice to appoint that person as a director which 1s
served at the registered office of the company.

Every appointment under the powers conferred by article 17(c)shall take effect on the service
of such an instrument in writing at the registered office of the company and every such
mstrument in writing served under this article shall be annexed to the dwectors’ minute book
as soon as practicable after such service



(2) In any case where, as a result of death, the company has no shareholders and no
directors, the personal representatives of the last shareholder to have died have the right, by
notice In writing, to appoint a person to be a director

(3) For the purposes of paragraph (2), where two or more shareholders die in arcumstances
rendering it uncertain who was the last to die, a younger shareholder 1s deemed to have
survived an older shareholder

Termination of director’s appointment
18, A person ceases to be a director as soon as—

(a) that person ceases to be a director by virtue of any provision of the Companies Act 2006 or
1s prohibited from being a director by law,

(b} a bankruptcy order 1s made against that person,

(¢} a composition 1s made with that person's creditors generally in satisfaction of that person's
debts,

(d) an mstrument in writing by the members of the company (together holding not less than a
simple majority of the total voting nghts of eligible members of the company, having a nght to
attend and vote at general meetings) giving notice to terminate the appointment of that
person Is served at the registered office of the company and every such instrument shall be
annexed to the directors’ minute book as soon as practicable after such service,

(e) that person 1s, or may be, suffering from mentai disorder and either

(1) he 1s admitted to hospital in pursuance of an application for admission for treatment under
mental health legislation for the time being in force i any part of the United Kingdom, or

(i) an order is made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detention or which wholly or partly
prevents that person from personally exertising any powers or rights which that person
otherwise would have, or

{f) notification 1s received by the company from the director that the director is resigning from
office, and such resignation has taken effect in accordance with its terms

Alternate directors

19.—(1) (a) Any director (the “appointor”) may appoint as an alternate any other director,
or any other person approved by a decision of the directors, to exercise that director’s powers
and carry out that director's responsibilities in relation to taking decisions by directors in the
absence of the alternate’s appointor

(b) Any appointment or removal of an alternate must be effected by notice in writing to the
company signed by the appointor, or in any other manner approved by the directors The
notice must

(1) dentify the proposed alternate, and

(1} in the case of a notice of appointment, contain a statement signed by the proposed
alternate that he is willing to act as the alternate of his appointor

{2){a) Subject 1o the articies, an alternate director has the same rights to participate in any
directors' meeting or decision of the directors reached in accordance with article 8, as the
alternate’s appointor



(b) Subject to the articles, alternate directors:

(1} are deemed for all purposes to be directors,

(n} are liable for their own acts or omissions,

{(11) are subject to the same restrictions as their appointors:

(1v) are not deemed to be agents of or for their appointors

(c) Subject to paragraph (d) below, a person who 1s an alternate director

{1y may be counted for the purposes of determining whether a quorum is present at a
directors’ meeting (but only if that person’s appomtor 1s not present),

{1} may participate m a decaiston taken by the directors under article 8 (but only if that
person’s appointor is not participating)

(d) If two or more appotntors appoint the same person as an alternate dwrector or, alternatively,
a person who s director I1s also appointed as an alternate director, that person does not count
as more than one director for the purposes set ouf in (c)(1) above

(e} A director who Is also an alternate director has one vote at a directors’ meeting for each of
his appointors who 1s absent from the meeting in addition to his own vote

() An alternate director is not entitled to receive any remuneration from the company for
serving as an alternate director except such part of the remuneration payable to that
alternate’s appointor as the appointor may direct by notice in writing made to the company

(3) An alternate director’s appointment as an alternate terminates -

(a) when his appointor revokes the appointment by notice to the company in writing
specifying when 1t is to terminate,

(b) on the occurrence In relation to the alternate of any event which, If it occurred in relation to
the alternate’s appointor, would result in the termination of the appointor’s office as director,

(<) on the death of his appointor, or

(d) when his appointor’'s appointment as director terminates

Directors’ remuneration
20 —(1) Directors may undertake any services for the company that the directors decide
{2) Directors are entitled to such remuneration as the directors determine—

{a} for thewr services to the company as directors, and

(b) for any other service which they undertake for the company
(3) Subyect to the articles, a director’s remuneration may—

(a) take any form, and

(b) include any arrangements in connection with the payment of a pension, allowance or
gratuity, or any death, sickness or disability benefits, to or in respect of that director



(4) Unless the directors decide otherwise, directors’ remuneration accrues from day to day

(5) Unless the directors decide otherwise, directors are not accountable to the company for
any remuneration which they receive as directors or other officers or employees of the
company’s subsidiaries or of any other body corporate n which the company 1S interested

Directors’ expenses

21. The company may pay any reasonable expenses which the directors properly incur tn
connection with their attendance at—

(a) meetings of directors or committees of directors,
{b} general meeting; or
{c) separate meetings of the holders of any class of shares or of debentures of the company,

or otherwise In connectich with the exercise of their powers and the discharge of their
responsibilities in relation to the cormpany

PART 3 SECRETARY

Secretary

22 —(1) The directors may appoint a secretary to the company for such perniod, for such
remuneration and upon such conditions as they thimk fit; and any secretary so appointed may
be removed by them

PART 4 SHARES AND DISTRIBUTIONS
SHARES

Issue of shares

23— Shares may be issued as nil, partly paid or fully paid
Pre-emption rights

24.—The pre-emption provisions of sections 561 and 562 do not apply to an allotment of
the company's equity secunties

Lien over shares

25,—(1) The company shall have a full and first and paramount lien over on every share
(not being a fully paid share) for all moneys (whether presently payable or not) payable at a
fixed time or called n respect of that share The directors may at any time declare any share to
be wholly or in part exempt from the provision of this Article The company's lien on a share
shall extend of any amount payable in respect of it

(2) The company may sell in such manner as the directors determine any shares on which
the company has a hen If a sum in respect of which the lien exists 15 presently payable and 1s
not paid within fourteen clear days after notice has been given to the holder of the share or to
the person entitled to it in consequence of the death or bankruptcy of the halder, demanding
payment and stating that if the notice 1s not complied with the shares may be sold



(3) To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser The title of the transferee to the shares shall not be affected by any irregularity in
or invalidity of the proceedings in reference to the sale

(4) The net proceeds after the sale, after payment of the costs, shall be applied in payment of
so much of the sum for which the lien exists as 1s presently payable, and any residue shall (upon
surrender to the company for cancellation of the certificate for the shares sold and subject to a
like lien for any moneys not presently payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of the sale

Calls on shares and forfeiture

26.—(1) Subject to the terms of allotment, the directors may make calls upon the members
In respect of any moneys unpaid on their shares (whether nominal value or premium) and
each member shall (having received 14 days clear notice, specifying when and where payment
should be made) pay to the company as required by the notice the amount called on his shares
A call may require payments by instalments A call may, before the receipt of any sum due, be
revoked or postponed in whole or in part A person on whom a call i1s made shall remain liable
for calls made on him not withstanding the subsequent transfer of the shares upon which the
call was made

(2) The call shall be deemed to have been made at the time the directors pass a resolution
authorsing the call

(3) If a call remains unpaid after it has become due, the person from whom it is due 1s hiable
to pay Iinterest on the amount unpaid from the date 1t becomes due The rate can be fixed by
the terms of the allotment, or If no rate is fixed, at the appropriate rate (as defined by the Act)
The directors may waive payment of the interest in whole or in part

{(4) An amount payable in respect of a share allotment at any fixed date, shall be deemed to
be a call and If not paid the provistons of the articles shall apply as iIf that amount had become
due and payable by virtue of a cail

(5) Subject to the terms of allotment, the directors may make arrangements on the 1ssue of
shares for a difference between the holders in the amounts and times of payment of calls on
their shares

(6} If a call remains unpaid after it has become due and payable the directors may give to the
person from whom 1t 1s due not less than fourteen clear days notice requiring payment of the
unpaid amount and interest The notice should state the place where payment 1s to be made
and shall state that 1f the notice 15 not complied with the shares in respect of which the call was
made will be liable to be forfeited

(7) If a notice 1s not complied with any share for which the notice was 1ssued may be
forferited by resolution of the directors and the forfeiture should include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture

(8) Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of in such manner and on such terms as the directors may think fit Where
for the purposes of its disposal a forfeited share 1s to be transferred to any person, the director
may authorise some person to execute an instrument of transfer of the share to that person

(9) A person whose shares have been forfeited shall cease to be a member in respect of them
and shall surrender to the company for cancellation the certificate for the shares forferted but
shall remain hable to the company for all cutstanding moneys due



(10) A statutory declaration by a director or secretary that a share has been forfeited shall be
conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the
share

Powers to issue different classes of share

27.—(1) Subject to the articles, but without prejudice to the rights attached to any existing
share, the company may Issue shares with such rights or restrictions as may be determined by
ordinary resolution

(2) The company may 1ssue shares which are to be redeemed, or are lable to be redeemed
at the option of the company or the holder, and the directors may determine the terms,
conditions and manner of redemption of any such shares

Company not bound by less than absolute interests

28. Except as required by law, no person is to be recognised by the company as holding any
share upon any trust, and except as otherwise required by law or the articles, the company s
not in any way to be bound by or recognise any interest in a share other than the holder's
absolute ownerstup of it and all the rights attaching to it

Share certificates

29.—(1) The company must i1ssue each shareholder, free of charge, with one or more
certificates in respect of the shares which that shareholder holds

(2) Every certificate must specify—
{a} in respect of how many shares, of what class, 1t 1s 1ssued,
(b) the nominal value of those shares;
(c) the amount paid up on the shares, and
(d) any distinguishing numbers assigned to them
(3) No certificate may be 1ssued in respect of shares of more than one class
(4) If more than one person holds a share, only ene certificate may be 1ssued in respect of it
(5) Certificates must—
(a) have affixed to them the company’s common seal in accordance with article 56, or

(b) be otherwise executed in accordance with the Companies Acts

Replacement share certificates

30.—(1) If a certificate 1ssued in respect of a shareholder’s shares 15—
(a) damaged or defaced, or
{b} said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the same
shares

{2) A shareholder exercising the right to be 1ssued with such a replacement certificate—

(a) may at the same time exercise the right to be issued with a single certificate or separate
certificates,



(b) must return the certificate which 1s to be replaced to the company if it 1s damaged or
defaced, and

(c) must comply with such conditions as to evidence, indemnity and the payment of a
reasonable fee as the directors decide

Share transfers

31.—(1) Shares may be transferred by means of an instrument of transfer in any usual form
or any other form approved by the directors, which 1s executed by or on behalf of the
transferor and, if any of the shares are not fully paid, the transferee

(2) No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share

(3) The company may retain any instrument of transfer which 1s registered

(4) The transferor remains the holder of a share until the transferee’s name 1s entered in the
register of members as holder of it

(5) The directors may refuse to register the transfer of a share, and if they do so, the
instrument of transfer must be returned to the transferee with the notice of refusal unless they
suspect that the proposed transfer may be fraudulent

Transmission of shares

32 —(1) If title to a share passes to a transmittee, the company may only recognise the
transmittee as having any title to that share

(2) A transmittee who produces such evidence of entitlement to shares as the directors may
properly require—

(a) may, subject to the articles, choose erither to become the holder of those shares or to have
them transferred to another person, and

(b) subject to the articles, and pending any transfer of the shares to another person, has the
same rights as the holder had

{3) But transmittees do not have the right to attend or vote at a general meeting, or agree to
a proposed written resolution, in respect of shares to which they are entitled, by reason of the
holder’s death or bankruptcy or otherwise, unless they become the holders of those shares

Exercise of transmittees’ rights

33.—(1) Transmittees who wish to become the holders of shares to which they have
become entitled must notify the company in writing of that wish

(2) If the transmittee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer in respect of it

(3) Any transfer made or executed under this article 1s to be treated as if it were made or
executed by the person from whom the transmittee has derived rights in respect of the share,
and as If the event which gave rise to the transmission had not occurred



Transmittees bound by prior notices

34 If a notice 15 given to a shareholder in respect of shares and a transmittee 1s entitled to
those shares, the transmittee is bound by the notice If it was given to the shareholder before
the transmittee's name has been entered in the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

35 -—(1) The company may by ordinary resolution declare dividends, and the directors may
decide to pay interim dividends

{2} A dividend must not be declared unless the directors have made a recommendation as to
its amount Such a dividend must not exceed the amount recommended by the directors

(3) No dividend may be declared or paid unless it 1s in accordance with shareholders’
respective nghts

{4) Unless the shareholders’ resolution to declare or directors’ decision to pay a dividend, or
the terms on which shares are issued, specify otherwise, it must be paid by reference to each
shareholder's holding of shares on the date of the resolution or decision to declare or pay it

(5) If the company’s share capital 1s divided into different classes, no interim dividend may
be paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear

(6} The directors may pay at intervals any dividend payable at a fixed rate if 1t appears to
them that the profits available for distribution justify the payment

(7} If the directors act in good faith, they do not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful payment of an interim
dwvidend on shares with deferred or non-preferred rights

Payment of dividends and other distributions

36.—(1) Where a dwidend or other sum which s a distribution s payable in respect of a
share, it must be paid by one or more of the following means—

{a) transfer to a bank or building society account specified by the distribution reciptent either
in writing or as the directors may otherwise decide,

(b) sending a cheque made payable to the distribution recipient by post to the distribution
recipient at the distribution recipient’s registered address (if the distribution recipient 1s a
holder of the share), or (1n any other case) to an address specified by the distribution recipient
either in writing or as the directors may otherwise decide,

{c) sending a cheque made payable to such person by post to such person at such address as
the distribution recipient has specified either in writing or as the directors may otherwise
decide, or

(d) any other means of payment as the directors agree with the distributton recipient either in
writing or by such other means as the directors decide

(2) In the articles, “the distribution reciptent” means, in respect of a share in respect of
which a dividend or other sum 1s payable—

(a) the holder of the share, or

{b) If the share has two or more joint holders, whichever of them is named first in the register
of members, or



(c) 1f the holder 1s no longer entitled to the share by reasen of death or bankruptcy, or
otherwise by operation of law, the transmittee

Dividends relating to partly paid shares

37 —(1) (a) Subject to the articles or the rights attached to shares, all dividends must be—

(1) declared and paid according to the amounts paid up on the shares on which the dividend 1s
paid, and

() apportioned and paid proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is paid

{b}) If any share 15 1ssued on terms providing that it ranks for dividend as from a particular date
that share ranks for dividend accordingly

(c) For the purpose of calculating dividends, no account 1s to be taken of any amount which has
been paid up on a share in advance of the due date for payment of that amount

No interest on distributions

38. The company may not pay interest on any dividend or other sum payable in respect of a
share unless otherwise provided by—

(a) the terms on which the share was i1ssued, or

(b) the provisions of another agreement between the holder of that share and the company

Unclaimed distributions
39.—(1) All dividends or other sums which are—
{(a) payable in respect of shares, and
{b} unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the company untul
claimed

(2) The payment of any such dividend or other sum mto a separate account does not make
the company a trustee in respect of it

3) If—

{a) twelve years have passed from the date on which a dividend or other sum became due for
payment, and

{b) the distribution recipient has not claimed it

the distribution recipient Is no longer entitled to that dividend or other sum and 1t ceases to
remain owing by the company

Non-cash distributions

40.—(1) Subject to the terms of issue of the share in guestion, the company may, by
ordinary resolution on the recommendation of the directors, decide to pay all or part of a
dividend or other distribution payable in respect of a share by transferring non-cash assets of
equivalent value (including, without lirmitation, shares or other securities in any company)



{2} For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty arises regarding the distribution—

(a) fixing the value of any assets,

{b) paying cash to any distribution recipient on the basis of that value in order to adjust the
rights of recipients, and :

(c) vesting any assets in trustees

Waiver of distributions

41. Distnibution recipients may waive their entitlement to a dividend or other distribution
payable in respect of a share by giving the company notice in writing to that effect, but if—

(a) the share has more than one holder, or

(b} more than one person Is entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 1s not effective unless 1t is expressed to be given, and signed, by all the holders or
persons otherwise entitled to the share

CAPITALISATION OF PROFITS

Authority to capitalise and appropriation of capitalised sums

42.—(1) Subject to the articles, the directors may, If they are so authorised by an ordinary
resolution—

(a} decide to capitalise any profits of the company (whether or not they are available for
distribution) which are not required for paying a preferential dividend, or any sum standing to
the credit of the company’s share premiurn account or capttal redemption reserve, and

(b) appropriate any sum which they so decide to capitalise (a “capitalised sum") to the persons
who would have been entitled to it «f it were distributed by way of dividend (the “persons
entitled”) and in the same proportions

{2) Capttalised sums must be applied—
(@) on behalf of the persons entitled. and
(b)Y 1n the same proportions as a dividend would have been distributed to them

(3) Any captitalised sum may be applied 1n paying up new shares of a nominal amount equal
to the capitalised sum which are then allotted credited as fully paid te the persons entitled or
as they may direct

(4) A capitalised sum which was appropriated from profits available for distribution may be
applied

{(a) in or towards paying up any amounts unpaid on existing shares held by persons entitled, or

{b) in paying up new debentures of the company which are then allotted credited as fully paid
to the persons entitled or as they may direct

(5) Subject to the articles the directors may—

{a) apply capitalised sums in accordance with paragraphs (3) and (4) partly in one way and
partly in another,



(b} make such arrangements as they think fit to deal with shares or debentures becoming
distributable in fractions under this article (including the 1ssuing of fractional certificates or the
making of cash payments), and

{c) authorise any person to enter into an agreement with the company on behalf of all the
persons entitled which 1s binding on them In respect of the allotment of shares and debentures
to them under this article

PART 5 DECISION-MAKING BY SHAREHOLDERS
ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at general meetings

43,—(1) A person 1s able to exercise the right to speak at a general meeting when that
person IS In a position to communicate to all those attending the meeting. during the meeting,
any information or opintons which that person has on the business of the meeting

(2) A person 1s able to exercise the right to vote at a general meeting when—

(a) that person s able to vote, during the meeting, on resolutions put to the vote at the
meeting, and

(b) that person’s vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons attending the
meeting.

(3) The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote at it

(4) In determining attendance at a general meeting, 1t 1s immaternial whether any two or
more members attending 1t are in the same place as each other

(5) Two or more persons who are not in the same piace as each other attend a general
meeting If their circumstances are such that iIf they have (or were ta have) rights to speak and
vote at that meeting, they are (or would be) able to exercise them

Quorum for general meetings

44. (1) No business other than the appointment of the chairman of the meeting I1s to be
transacted at a general meeting if the persons attending it do not constrtute a quorum

(2) For so long as the company has a sole member the quorum of the meeting 1s one

Chairing general meetings

45-—~(1) i the dwectors have appointed a chairman, the chawman shall chaw general
meetings If present and willing to do so

(2) If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair
the meeting or 15 not present within ten minutes of the time at which a meeting was due to
start—

(a) the directors present, or
(b} (if no directors are present}, the meeting,

must appoint a director or shareholder to chair the meeting, and the appointment of the
chawman of the meeting must be the first business of the meeting



(3) The person chairing a meeting in accordance with this article 1s referred to as “the
chairman of the meeting”

Attendance and speaking by directors and non-shareholders

46.—(1) Directors may attend and speak at general meetings, whether or not they are
shareholders

{2) The chairman of the meeting may permt other persons who are not—
(a) shareholders of the company, or
(b} otherwise entitled to exercise the rights of shareholders in relation to general meetings,

to attend and speak at a general meeting

Adjournment

47.—(1} If the persons attending a general meeting within half an hour of the time at which
the meeting was due to start do not constitute a quorum, or If during a meeting a quorum
ceases to be present, the chairman of the meeting must adjourn it

(2) The chairman of the meeting may adjourn a general meeting at which a quorum 1s
present if—

(a) the meeting consents to an adjournment, or

(b} it appears to the chairman of the meeting that an adjournment is necessary to protect the
safety of any person attending the meeting or ensure that the business of the meeting 1s
conducted in an orderly manner

(3) The chairman of the meeting must adjourn a general meeting If directed te do so by the
meeting

(4) When adjourning a general meeting, the chairman of the meeting must—

{a) either specify the time and place to which it is adjourned or state that it 1s to continue at a
time and place to be fixed by the directors, and

(b) have regard to any directions as to the time and place of any adjournment which have been
given by the meeting

(5) If the continuation of an adjourned meeting i1s to take place more than 14 days after it
was adjourned, the company must give at least 7 clear days’ notice of it {that 1s, excluding the
day of the adjourned meeting and the day on which the notice 1s given)—

(a) to the same persons to whom notice of the company’s general meetings s required to be
given, and

(b} containing the same information which such notice 1s required to contain

(6) No business may be transacted at an adjourned general meeting which could not
ptoperly have been transacted at the meeting if the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting' general

48 —(1) A resolution put to the vote of a general meeting must be decided on a show of
hands unless a poll 1s duly demanded in accordance with the articles



(2) (a) Subject to sub-paragraph (b), a written resolution of members passed in
accordance with Chapter 2 of Part 13 of the Companies Act 2006 1s as vahd and effectual as a
resolution passed at a general meeting of the company

{(b) The following may not be passed as a wrttten resolution and may only be passed at a
general meeting

(1) a resolution under section 168 of the Comparies Act 2006 for the removal of a director
before the expiration of his period of office, and

(1) a resolution under section 510 of the Companies Act 2006 for the removal of an auditor
before the expiration of his period of office

(c) Onawrtitten resolution, a member has one vote in respect of each share held by him

Errors and disputes

49.—(1) No objection may be raised to the qualification of any person voting at a general
meeting except at the meeting or adjourned meeting at which the vote objected to s tendered,
and every vote not disaliowed at the meeting 1s valid

(2) Any such objection must be referred to the chairman of the meeting, whose decision 1s
final

Poll votes
50.—(1) A poll on a resolution may be demanded—
(a) in advance of the general meeting where It 1s to be put to the vote, or

(b} at a general meeting, either before a show of hands on that resolution or iImmediately after
the result of a show of hands on that resolution 15 declared

(2) A poll may be demanded by—
{a) the chawrman of the meeting,
(b} the directors,
(c) two or more persons having the rnight to vote on the resolution, or

(d) a person or persons representing not less than one tenth of the total voting rights of all the
shareholders having the right to vote on the resolution

(3} A demand for a poll may be withdrawn 1f—
(a) the poll has not yet been taken, and
(b} the chairman of the meeting consents to the withdrawal

(4) Poils must be taken immediately and in such manner as the chairman of the meeting
directs

Content of proxy notices

51.—(1) Any member entitled to attend and to speak and vote at a meeting may appomnt a
proxy, or multiple proxies to attend, speak and vote in his place This will not prevent the
member from subsequently attending, speaking and voting at the meeting in person

(2) Proxies may only validly be appointed by a notice in writing (a “proxy notice™) which—

(a) states the name and address of the shareholder appomting the proxy,



(b) 1dentifies the person appointed to be that shareholder’s proxy and the general meeting in
relation to which that person 1s appointed,

(c) 1s signed by or on behalf of the shareholder appointing the proxy, or Is authenticated in
such manner as the directors may determine, and

(d) 1s delivered to the company in accordance with the articles and any mnstructions contained
in the notice of the general meeting to which they relate, not less than 48 hours before the
time fixed for holding the meeting or adjourned meeting

(3) If multiple proxies are appointed, each proxy must exercise the nights attached to a
different share or shares held by the member

(4) a member may appoint more than one proxy in relation to a meeting, provided that each
proxy 1s appointed to exercise the rights attached to a different share or shares

(5) The company may require proxy notices to be delivered in a particular form, and may
specify different forms for different purposes

(6) Proxy notices may specify how the proxy appointed under them s to vote (or that the
proxy 1s to abstain from voting) on onhe or more resolutions

(7) Unless a proxy notice indicates otherwise, it must be treated as—

(a) allowing the person appointed under It as a proxy discretion as to how to vote on any
anailllary or procedural resolutions put to the meeting, and

(b) appointing that person as a proxy in relation to any adjournment of the general meeting to
which it relates as well as the meeting itself

(8) The company may disregard non-working days when setting the deadline for the return of
proxies

Delivery of proxy notices

52.—(1) A person who is entitled to attend, speak cor vote (erther on a show of hands or on a
poll) at a general meeting remains 50 entitled in respect of that meeting or any adjournment of
it, even though a valid proxy notice has been delivered to the company by or on behalf of that
person

{2) An appointment under a proxy notice may be revoked by delwering to the company a
notice in writing given by or on behalf of the person by whom or on whose behalf the proxy
notice was given

(3) A notice revoking a proxy appointment only takes effect if it 1s delivered before the start
of the meeting or adjourned meeting to which it relates

(4)If a proxy notice 1s not executed by the person appointing the proxy, it must be
accompanied by wnitten evidence of the authority of the person who executed 1t to execute 1t
on the appointor’'s behalf

Amendments to resolutions

53.—(1) An ordinary resolution 1o be proposed at a general meeting may be amended by
ordinary resolution if—

{a) notice of the proposed amendment 1s given to the company in writing by a person entitied
to vote at the general meeting at which 1t 1s to be proposed not less than 48 hours before the
meeting is to take place (or such later time as the chairman of the meeting may determine)},
and



{b) the proposed amendment does not, in the reasonable opinion of the chairman of the
meeting, materially alter the scope of the resolution

(2) A special resolution to be proposed at a general meeting may be amended by ordinary
resolution, if—

(@) the chairman of the meeting proposes the amendment at the general meeting at which the
resolution 1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical or other
non-substantive error in the resolution

(3) If the chairman of the meeting, acting in good faith, wrongly decides that an amendment
to a resolution 1s out of order, the chairman’s error does not invalidate the vote on that
resolution

PART 6
ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

54.—(1) Subject to the articles, anything sent or supplied by or to the company under the
articles may be sent or supplied in any way in which the Companies Act 2006 provides for
documents or information which are authorised or required by any provision of that Act to be
sent or supphied by or to the company

(2) Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the means
by which that director has asked to be sent or supplied with such notices or documents for the
time being

(3) A director may agree with the company that notices or documents sent to that director
In a particular way are to be deemed to have been received within a specified time of their
being sent, and for the specified time to be less than 48 hours Notices sent by email by the
company to a director are deemed to be received immediately

Authentication of documents

55. — For the purposes of these articles a document or proceeding requiring
authentication by the company i1s deemed sufficiently authenticated by the signature of a
director or secretary of the company, or a director, secretary or assistant secretary of the Bank

Company seals
36.—(1} Any common seal may only be used by the authonty of
(a) the directors,
(b) any cne director,
() a committee of directors:
(d) any individual within Barclays of B6 grade or business unit equivalent or above, or
{e) any person or persons designated by the directors

(2) The directors may decide by what means and in what form any common seal is to be
used



(3) Unless otherwise decided by the directors, If the company has a common seal, that seal
shall be affixed in the presence of and attested by at least one authorised person

(4) For the purposes of this article, an authorised person 1s—
{a) any director of the company or the Bank;
(b) any secretary;
(<) any secrefary, joint secretary, deputy secretary or assistant secretary of the Bank, or

(c) any person authorised by the directors for the purpose of signing documents to which the
commeon seal s applied

(5) Documents executed under the law of Scotland shall be executed by the company by
affixing the common seal and being subscribed on behalf of the company by any two of the
holders for the time bemg of the offices of

(a) director of the company or the Bank,
(b) any secretary, or
{c) any secretary, joint secrefary, deputy secretary or assistant secretary of the Bank

(6) Where the common seal has been affixed in accordance with this article no individual
who has authorised the use of the seal and the subscribing of the document shall also withess
the affixing of the seal and the subscribing of the document on behalf of the company

No right to inspect accounts and other records

57. Except as provided by law or authonsed by the directors or an ordinary resolution of the
company, no person 1s entitled to inspect any of the company’s accounting or gther records or
documents merely by virtue of being a shareholder

Provision for employees on cessation of business

58. The directors may decide to make provision for the benefit of persons employed or
formerly employed by the company or any of its subsidiaries (other than a director or former
director or shadow director) i connection with the cessation or transfer to any person of the
whole or part of the undertaking of the company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE

Indemnity

59.—(1) Subject to paragraph (2), a relevant director of the company or an associated
company may be indemnified out of the company’s assets against—

(a) any lability incurred by that director in connection with any negligence, default, breach of
duty or breach of trust in relation to the company or an associated company,

(b} any liability incurred by that director in connection with the activities of the company or an
associated company in its capacity as a trustee of an occupational pension scheme (as defined
in section 235(6) of the Companies Act 2006);

(c) any other liability mcutred by that director as an officer of the company or an asseciated
company

(2) This article does not authorise any indemmity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law



(3) In thus article—

(a) companies are associated if one is a subsidiary of the other or both are subsidiaries of the
same body corporate, and

(b) a “relevant director” means any director or former director of the company or an
assoclated company

Insurance

60.—(1) The directors may decide to purchase and maintain insurance, at the expense of
the company, for the benefit of any relevant director in respect of any relevant loss

(2) In this article—

{(a) a “relevant director” means any director or former director of the company or an
associated company,

(b) a “relevant loss” means any loss or hability which has been or may be incurred by a relevant
director in connection with that director’s duties or powers in relation to the company, any
associated company or any pension fund or employees’ share scheme of the company or
assoclated company, and

(c) companies are assoclated if one 1s a subsidiary of the other or both are subsicharies of the
same body corporate



