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PRELIMINARY

1 (2} The Regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies {Tables A to F) (Amendment) Regulations
1985, The Companies Act 1985 (Electronic Communications) Order 2000 and The Companies
(Tables A to F){Amendment} Regulations 2007 (such Table being heremnafter called “Table A")
shall apply to the Company save In so far as they are excluded or vaned hereby and such
Regulations (save as so excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company

(b) Any reference in these Articles to “the Act’ shall mean the Companies Act 1985 as
amended or extended by any other enactment or any statutory re-enactment thereof and any
provisions of the Companies Act 2006 for the ime being In force

PRIVATE COMPANY
2 The Company s a private company within the meaning of the Act

ALLOTMENT OF SHARES

3 The Directors of the Company are generally authorised for the purposes of Section 80 of the
Act to allot, grant options over or otherwise deal with or dispose of the original shares in the capital of
the Company at the date of its incorporation to such persons at such times and on such conditions as
they think fit, subject to the provisions of that Section and Article 4 hereof and provided that no shares
shall be issued at a discount In accordance with Section 91 of the Act Sections 89(1) and 90(1) to
90(6) of the Act shall not apply to the Company The Directors are generally authorised to exercise
the power of the Company to allot shares of the Company, which shall be created under any
employee shares or share option scheme or arrangement

4 The general authonty conferred on the Directors by Article 3 shall extend to all relevant
secunties (as defined by Section 80 of the Act) in the capital of the Company at the date of its
incorporation duning the period of five years from the date upon which the Company was incorporated
but the Directors may, after the authority has expired, allot any shares in pursuance of an offer or
agreement so to do made by the Company before the authonty expred The authonty may be
renewed varied or revoked by the Company in General Meeting

SHARES

5 The Company shall have a first and paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under hability to the Company, whether he
shall be the sole registered holder thereof or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company Regulation 8 in Table A shall be modified
accordingly
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G The lability of any Member in default in respect of a call shall be increased by the addition at
the end of the first sentence of Regulaticn 18 in Table A of the words “and all expenses that may have
been incurred by the Company by reason of such non-payment "

7 Regulation 3 1n Table A shall not apply to the Company and subject to the provisions of Chapter
VIl of Part V of the Act the Company may with the sanction of an Ordinary Resolution 1ssue shares
which are to be redeemed or are hable to be redeemed at the option of the Company or the
shareholder

TRANSFER OF SHARES

8 (a) Subject to Article 8(b) the Directors may, In their absolute discretion and without assigning
any reason therefor, decline to register the transfer of a share, whether or not it 1s a fully paid
share, and Regulation 24 1n Table A shall not apply to the Company

(b) Article 8(a) sha!l not apply to any transfer to a person who i1s already a Member of the
Company

9 in these Articles a reference to the transfer of or transfernng shares shall include any transfer,
assignment, disposition or proposed or purported transfer, assignment or disposition

(a) of any share or shares of the Company, or
(b) of any interest of any kind in any share or shares of the Company, or
(c) of any nght to receive or subscnbe for any share or shares of the Company

Members shall not transfer nor create nor dispose of any interest in or over any of the shares being
transferred except by a transfer of the entire legal and beneficial interest in the shares Any transfer
shall be to a transferee as permitted by the Articles and not otherwise

Subject to Article 8, a subscriber to the Memorandum of Association of the Company may freely
transfer his share to any person, firm or company

10 A Member (other than a subscnber to the Memorandum of Association of the Company) who
desires to transfer shares to a person who 1s nat already a Member of the Company shall give notice
of such intention to the Directors of the Company giving particulars of the shares in question Any
such notice shall be rrevocable except with the approval of the Directers  The Directors as agents for
the Member gwing such notce may dispose of such shares or any of them to Members of the
Company at a price to be agreed between the transferor and the Directors, or falling agreement, at a
price fixed by the auditors or reporting accountants of the Company as the fair value thereof The
costs of any valuation of the transfer shares shall be shared equally by the transferor and the
Company unless the Company in general meeting shall decide otherwise  The Directors shall offer
the shares In question to all the Members (other than the Member who wishes to transfer the shares)
The shares offered to each indwvidual Member shall be in proportion or {at the discretion of the
Directors) as nearly as may be in proportion to the numbers of shares then held by that Member
Subject to Article 8(a) and the following exception If within twenty-eight days from the date of the said
notice the Directors are unable to find a Member or Members willing to purchase all such shares, the
transferor may dispose of so many of such shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the said notice But any such disposal shall be at
the same price or more than the price for the shares which shall have been offered in accordance with
this clause to the existing Members The exception referred to above 1s that If all the offered shares
shall not be agreed to be acquired the said Member shall not be under any obligation to complete a
transfer of any of the shares

11 The instrument of transfer of any share shall be executed by or on behalf of the transferor who
shall be deemed to remain a holder of the share until the name of the transferee 1s entered In the
register of members in respect thereof




GENERAL MEETINGS AND RESOLUTIONS

12 Every notice convening a General Meeting shall comply with the provisions of the Act as to
giving information to Members In regard to their nght to appoint proxies, and notices of and other
communications relating to any General Meeting which any Member 1s entitled to receive shall be sent
to the Directors

13 Regulation 41 1n Table A shall be read and construed as If the words, “and if at the adjourned
Meeting a quorum 1s not present within half an hour from the time appointed for the Meeting, the
Meeting shall be dissolved” were added at the end

14  Regulations 50 and 53 in Table A shall not apply to the Company

15 Subject to Sections 284(2)(b) and 324(1) of the Act, Regulation 54 of Tabte A shall be amended
as follows “Subject to any rights or restrictions attached to any shares, on a show of hands every
member who (being an individual) 1s present in person or by proxy or (being a corporation) I1s present
by a duly authonised representative or by proxy, unless the proxy (in either case) or the representative
1s himself a member entitled to vote, shall have one vote and on a poll every member shall have one
vote for every share of which he is the holder”

16 In addition to the requirements of Regulation 100 of Table A, the Directors shall also insert in
the minute book of the Company a memorandum of all decisions taken by a sole Member when the
Company has only one Member which are taken by the Company in General Meeting and which have
effect as If agreed in General Meeting

DIRECTORS

17 {(a) The first Director or Directors of the Company shall be the person or persons named as the
first Director or Directors of the Company In the statement delivered under Section 10 of the
Act

(b} The number of the Directors shall be determined by Ordinary Resolution of the Company
but unless and untit so fixed there shall be no maximum number of Directors and the minimum
number of Directors shall be one In the event of the mmimum number of Directors fixed by or
pursuant to these Articles or Table A being one, a sole Director shall have the authonty to
exercise all the powers and discretions conferred by Table A or these Articles and expressed to
be vested in the Directors generally and Regulation 8% in Table A shall be modified accordingly

(¢) Regulation 64 in Table A shall not apply to the Company

{d) In any case where, as a result of death, the Company has no Members and no Directors,
the personal representatives of the last Member to have died shall have the rnight, by notice in
writing, to appoint a person to be a Director and where two or more Members die In
circumstances rendering it uncertain who was the last to die, a younger Member shall be
deemed to have survived an older Member

ALTERNATE DIRECTORS

18 (a) An alternate Director shall not be entitled as such to receive any remuneration from the
Company except only such part {If any) of the remuneration otherwise payable to his appointor
as such appomntor may by notice to the Company from time to time direct, but shall otherwise
be subject to the provisions of these Articles with respect to Directors An alternate Director
shall during his appointment be an Officer of the Company and shall not be deemed to be an
agent of his appointor Regulation 66 in Table A shall be modified accordingly

{b) A Director or any other person may act as an alternate Director to represent more than one
Director and an alternate Director shall be entitled at meetings of the Directors, or any
committee of the Directors, to one vote for every Director whom he represents 1n addition to his
own vote (If any) as a Director




BORROWING POWERS

19  The Directors may exercise all the powers of the Company to borrow money without hmit as to
the amount and upon such terms and in such manner as they think fit, and to grant any mortgage,
charge or standard security over its undertaking, property and uncalled capital, or any part thereof,
and, subject (In the case of any secunty convertible into shares) to Secttons 80 and 380 of the Act to
i1ssue debentures, debenture stock, and other securities whether outright or as secunty for any debt,
liability or obhigation of the Cempany or of any third party

PROCEEDINGS OF DIRECTORS

20  Subject to the provisions of Section 317 of the Act, Regulation 94 in Table A shall not apply to
the Cempany and a Director may vote as a Director in regard to any contract or arrangement in which
he 1s interested or upon any matter ansing therecut and If he shall so vote his vote shall be counted,
and he shall be reckoned in estimating a quorum present at any meeting when any such contract or
arrangement 1s under consideration

21 It shall not be necessary for Directors to sign therr names in any book which may be kept for the
purpose of recording attendance at meetings

22  (a)Subject to the following provisc the power of the Directors to regulate their proceedings shall
include (if duly approved by the Directors) participation in meetings by conference telephone or
any kind of communication or electromic communication (as defined in the Electronic
Communications Act 2000) — Provided -

1) that proper and reasonable notice of the meeting and of the proposal to conduct it In
accordance with this Article shall have been given to all persons who are entitled to attend
meetings of Directors, and

i) that written minutes of and the transcripts of all resolutions of the Directors at all meetings
of Directors which shall be conducted in accordance with this Article shall be certified In
writing by all the participating Directors by electronic communication or otherwise to be
correct The reference to “resolutions” in this paragraph means any proposed resclution
which to be valid requires proper certification in accordance with this Article

{b) The date of any resolution passed at any meeting which may be held in accordance with the
preceding Article shall be when the transcript of the resclution shall be certified by the last
Director to do so

DISQUALIFICATION OF DIRECTORS

23  The office of a Director shall also be vacated If he becomes incapable by reason of iliness or
injury of managing and administering his property and affars and Regulation 81 of Table A shall be
medified accordingly

THE SEAL

24 If the Company has a seal it shall be used only with the authonty of the Directors or of a
committee of the Directors The Directors may determine who shall sign any instrument to which the
seal 15 affixed and unless otherwise so determined w# shall be signed by a Director and by the
Secretary or by a second Director The obligation under Regulation 6 of Table A relating to the sealing
of share certificates shall apply only if the Company has a seal Regulation 101 in Table A shall not
apply to the Company




INDEMNITY

25

{a) Regulation 118 1n Table A shall not apply to the Company Every Director and other officer
of the Company shall be ndemnidied out of the assets of the Company against all losses or
habiities which he may sustain or incur in or about the execution and discharge of the duties of
his office or otherwise Iin relatton thereto, including any hability incurred by him in defending any
proceedings, whether civil or criminal, 1in which judgment 1s given in hus favour or in which he is
acquitted or in connection with any application under Sections 144 or 727 of the Act In which
relief 1s granted to him by the court, and no Director or other officer shall be hable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the execution of
the duties of hus office or in relation thereto But this Article shall only have effect in so far as its
provisions are not avoided by Sections 309A and 309B of the Act

(b) The Directors shall have power to purchase and maintain at the expense of the Company
an insurance policy for any Director (including an alternate Directeor), Officer or Auditor of the
Company against any such hability as 1s referred to in Section 309A(5) of the Act

Dated 5th Apnil 2012
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

SAINT PAUL'S FINANCIAL SERVICES LIMITED

1 The name of the Company 1s SAINT PAUL'S FINANCIAL SERVICES LIMITED

2 The Company's Registered Office 1s to be situated in England and Wales

3 The Company's objects are -

0 To carry on business as a General Commercial Company

(n To carry on any other business which may in the opinion of the Directors be advantageously
carrned on by the Company

(a) To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any estate

or interest any lands, bulldings, easements, nghts, pnvileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any real or personal property of any
kind for such consideration and on such terms as may be considered expedient

{b) To erect, construct, lay down, enlarge, alter and maintain any roads, rallways, tramways,
sidings, bridges, reservoirs, shops, stores, factories, bulldings, works, plant and machinery necessary
or convenient for the Company's business, and to contnbute to or subsidise the erection, construction
and maintenance of any of the above

(c) To borrow or raise or secure the payment of money for the purposes of or in connection with
the Company's business, and for the purposes of or in connection with the borrowing or raising of
money by the Company to become a member of any bullding society

(d) To mortgage and charge the undertaking and all or any of the real and personal property and
assets, present or future, and all or any of the uncalled capital for the ime being of the Company, and
to 1ssue at par or at a premium or discount, and for such consideration with and subject to such nights,
powers, privileges and conditons as may be thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and collaterally or further to secure any secunties of the
Company by a trust deed or other assurance

(e) To I1ssue and deposit any secunties which the Company has power to 1ssue by way of
mortgage to secure any sum less than the nominal amount of such securities, and also by way of
security for the performance of any contracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in whose businesses or
undertakings the Company s interested, whether directly or indirectly

(f To receive money on deposit or loan upon such terms as the Company may approve, and to
guarantee the obligations and contracts of any person or corporation
(9) To lend and advance money or give credit on any terms and with or without secunty 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 1n any way with, the
Company), to enter into guarantees, contracts of mdemnity and suretyships of all kinds, to recewe
money on deposit of loan upon any terms, and to secure or guarantee In any manner and upon any
terms the payment of any sum of money or the performance of any obligation by any person, firm or




company (including without prejudice to the generality of the foregoing any such helding company,
subsidhary, fellow subsidiary or associated company as aferesaid)

)] To grant pensions, allowances, gratuiies and bonuses to officers, ex-officers, employees or
ex-employees of the Company or its predecessors in business or the dependants or connections of
such persons, to establish and mantain or concur in establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory) with a view to providing pensions or other benefits
for any such persons as aforesaid, therr dependants or connections, and to support or subscribe to
any chantable funds or institutions, the support of which may, in the opiion of the Directors, be
calculated directly or indirectly to benefit the Company or its employees, and to institute or maintain
any club or other establishment or profit sharing scheme calculated to advance the interests of the
Company or its officers or emptoyees

n To draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills of
exchange and other negotiable instruments
)] To invest and deal with the moneys of the Company not immediately required for the

purposes of its business in or upon such investments or securttes and in such manner as may from
time to time: be determined

(k) To pay for any property or nghts acquired by the Company, either in cash or fully or partly
paid-up shares, with or without preferred or deferred or speciat nights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or by any securites which the Company has
power to issue, or partly in one mode and partly 1n another, and generally on such terms as the
Company may determine

] To accept payment for any property or nights sold or otherwise disposed of or dealt with by
the Company, either in cash, by instalments or ctherwise, or In fully or partly pard-up shares of any
company or corporation, with or without deferred or preferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any company or corporation, or partly in one mode
and partly in another, and generally on such terms as the Company may determine, and to held,
dispose of or otherwise deal with any shares, stock or securities so acquired

(m) To enter into any partnership or joint-purse arrangement or arrangement for sharing profits,
union of Interests or co-operation with any company, firm or person carrying on or proposing to carry
on any business within the cbjects of this Company, and to acquire and hold, sell, deal with cr dispose
of shares, stock or securities of any such company, and to guarantee the contracts or hiabilities of, or
the payment of the dividends, interest or capital of any shares, stock or securities of and to subsidise
or otherwise assist any such company

(n} To establish or promote or concur n establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and habtilties of this
Company or the promotion of which shall be in any manner calculated to advance directly or indirectly
the objects or Interests of this Company and to acquire and hold or dispose of shares, stock or
secunties of and guarantee the payment of the dividends, interest or capital of any shares, stock or
securities 1ssued by or any other obligations of any such company

{o) To purchase or ctherwise acquire and undertake all or any part of the business, property,
assets, habilities and transactions of any person, firm or company carrying on any business which this
Company 1s authorised to carry on

(p) To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty, share of
profits or otherwise, grant licences, easements and other rights in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the property and assets for the time being of
the Company for such consideration as the Company may think fit

(@ To amalgamate with any other company whose objects are to include objects similar to those
of this Company, whether by sale or purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any such other company as aforesaid with or without
winding up, or by sale or purchase (for fully or partly paid-up shares or otherwise) of all or a controiling
interest 1n the shares or stock of this or any such company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner

(r) To distribute among the members in specie any property of the Company, or any proceeds of sale
or disposal of any property of the Company, but so that no distribution amounting to a reduchion of
capital be made except with the sanction (if any) for the time being required by law

(s) To do all or any of the above things In any part of the world, and either as principals, agents,
trustees, contractors or otherwise, and either alone or in conjunction with others, and etther by or
through agents, trustees, sub-contractors or otherwise

(t To do all such things as are incidental or conducive to the above objects or any of them




And it 1s hereby declared that in the construction of this clause the word "company" except where
used in reference to the Company shall be deemed to include any person or partnership or other body
of persons, whether incorporated or not incorporated, and whether domiciled in Great Bntain or
elsewhere, and that the objects specified in the different paragraphs of this clause shall, except where
otherwise expressed therein, be in nowise imited by reference to any other paragraph or the name of
the Company, but may be carned out in as full and ample a manner and shall be construed in as wide
a sense as If each of the sawd paragraphs defined the objects of a separate, distinct and independent
company

4 The liability of the members 1s hmited

Dated 5th Apnl 2012




