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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9455385

The Registrar of Companies for England and Wales, hereby certifies that

AGGREGATOR OF LOANS BACKED BY ASSETS 2015-1
MORTGAGE HOLDINGS LIMITED

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

Given at Companies House on 24th February 2015
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In accordance with
Section 9 of the
Companies Act 2006

INOT

Application to register a company

Conspetrries House

— borthe reeond —

A fee 1s payable with this form
Please see "How to pay’ on the last page

FEE i PAID

m /

hat this form 1s for

x What this form 1s NOT for
You cannot use this form to register

U

u may use this form to register a >

£ 1 00 | Ivate or public company a hrmited hability partnership To do 3

this, please use form LL INO1 8

2 HOUSE - 23/02/2015
COMPANIES
) COMPANIES HOUSE
100028

Part 1 Company details

< Filling 1n this form

Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Company details

| Please show the proposed company name below

Proposed company
name m full &

|Aggregator of Loans Backed by Assets 2015-1 Mortgage

|Hold|ngs Limited

For official use

AL SRS

@ Duplicate names

Duplicate names are not permitted A
hist of registered names can be found
on our wehsite There are vanous rules
that may affect your choice of name
More information 1s available at
www companieshouse gov uk

Company name restrictions @

Please tick the box only If the proposed company name contains sensitive
or restricted words or expressians that require you to seek comments of a
government department or other specified body

L

I confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropnate, has been
sought of a government department or other specified body and | attach a
copy of ther response

© Company name restrictions

A list of sensitive or restricted words
or expressions that require consent
can be found Iin guidance avalable
on our website

www companieshouse gov uk

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

Please tick the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative

O

| confirm that the above proposed company meets the cenditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

© Name ending exemption

Only private companies that are
limited by guarantee and meet other
specific requirements are eligible to
apply for this

For more details, please go to our
websrte

www companieshouse gov uk

Company type®

Please tick the box that describes the proposed company type and members’
hability {only one box must be ticked)

O Company type

If you are unsure of your company's
type, please go to our websrte

BIS

Innovauon & Slalls

[]  Public kmited by shares www companieshouse gov uk
Private hmited by shares
[OJ Prvate hmited by guarantee
[J Private unhmited with share capital
[] Private unlimited without share capital
Department for Business CHFPOOQ

05/10 Version 4 0
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INO1

Application to register a company

Situation of registered office @

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

England and Wales

Wales

Scotland

Narthern Ireland

OO

@ Registered office
Every company must have a
registered office and this is the
address to which the Regustrar will
send correspendence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Narthern

be in Wales, Scotland or Northern
Ireland respectively

Ireland compantes, the address must

Registered office address @

Please give the registered office address of your company

Bullding name/number

35

O Registered office address
You must ensure that the address
shown in this sectron Is consistent
with the situatton indicated in

Street Great St Helen's section AS
You must prowide an address in
England or Wales for comparwes to
Post town London be registered in England and Wales
You must provide an address in
County/Region | Wales, Scotland or Northem Ireland
( I | i for companies to be registered in
Postcade I EJC|3]A 61A|P Wales, Scotland or Northem Ireland
respectively
Articles of association ©
Please choose one option only and tick one box only © For detalls of which company type
can adopt which model articles,
Option 1 I wish to adopt one of the following model articles in 1ts entirety Please tick please go to our website
only one box www companieshouse gov uk
[]  Private hmited by shares
[0  Private limited by guarantee
[0  Public company
Option 2 | wish to adopt the following model articles with additional and/or amended
provistons | attach a copy of the additional and/or amended provision(s) Please
tick only one box
[  Pnvate imited by shares
[J Pnvate hmited by guarantee
[[J Publc company
Option 3 | wish to adopt entirely bespoke articles | attach a copy of the bespoke

articles to this application

Restricted company articles®

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

O

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

CHFPQOO
05/10 Version 4 ¢




INOT

Application to register a company

Part 2

Secretary

Proposed officers

two directors, one of which must be an indwigual

For private companies the appointment of a secretary is optional, however, If you do decide to appoint a company
secretary you must provide the relevant details Public compantes are required to appeint at least ene secretary

Private companies must appoint at least one director who 1s an individual Public companies 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

Secretary appointments @

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title*

Full forename(s)

Surname

Former name(s) ®

O Corporate appointments
For corporate secretary
appointments, please complete
section C1-C5 nstead of
section B

Additional appointments

If you wish to appoint more
than one sectetary, please use
the ‘Secretary appointments’
continuation page

@ 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 bustness purposes

Secretary’s service address ©

Building name/number

Street

Post town

County/Region

Postcode

e

Country

|
|
|
|
|
I
|

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

Please state ‘The Company's
Registered Office” f your service
address will be recorded in the
proposed company's register

of secretaries as the company’s
registered office

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

Signature o

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

Signature

Signature

X X

@ Signature
The person named above consents
to act as secretary of the proposed
company

CHFPQOO
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INO1

Application to register a company

Corporate secretary

Corporate secretary appointments @

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

Name of corporate ISFM Corporate Services Limited

body/firm [

Burlding name/number I35

Street IGreat St Helen's

Post town London

County/Region |

Postcode ‘ E EF’TF’?W’_P
Country United Kingdom

@ 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 Is the address that will appear
on the public record This address
must be a physical location for the
delivery of documents it cannot be
a PO box number (unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

2 Yes Complete Section C3 only
2 No Complete Section C4 only

EEA companies ©

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

Where the company/ |England & Wales

firm 1s registered © |

OEEA
A full list of countries of the EEA can
be found n our gurdance
www companieshouse gov uk

©This 15 the register mentioned in
Article 3 of the First Company Law

Directive (68/151/EEC)
Registration number |3920255
Non-EEA companies
Please give details of the legal form of the corporate body or frm and the law by (@ non-EEA

which it is governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registratton number in that register

Legal form of the

corporate body
or firm

Governing law

If applicable, where

registered @

I,
|
the companyffirm 1s l:—

Registration number

Where you have provided detalls of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register

Signature ©

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

Signature Signature ¢

X as Secretary

per pro SFM Corporate Services anit)e(d

O Signature

The person named above consents
to act as corporate secretary of the
proposed company

CHFPOOO
0510 Version 4 0




Director

INO1

Application to register a company

1}

Director appointments @

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

Title* IMr
Full forename(s) IJohn Paul
Surname INowackl

Former hame(s)®

Country/State of

residence @ United Kingdom

Nationality Brtish

Date of birth Wl? I?'Tlm?— F,Kl?l?
Director

Business occupation
(fany)O

@ Appointments
Private compantes must appoint
at least one director who 1s an
individual Public companies must
appoint at least two directors, one of
which must be an individual

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

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
section D4

@ Business occupation
If you have a business occupation,
please enter here If you do nat,
please feave blank

Additional appointments

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

Director'’s service address®

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number I 35

Street |Great St Helen's
r
Post town | London
County/Region l
Postcode | E FFFFFFI—P
Country 1Un|ted Kingdom

O Service address
This 1s the address that wall appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office if your service
address will be recorded i the
proposed company's register of
directors as the company’s registered
office

If you provide your residential
address here 1t will appear on the
public record

Signature ©

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

Signature

Swgrature

X . X

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

CHFPOQO
05/10 Version 4 0




INOT

Application to register a company

Director

Director appointments @

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

Title*

|
Full forename(s) I
I

Surname

Former name(s)®

Country/State of
residence ©

Nationality

TP P

Date of birth

Business occupation

{fany)®

@ Appointments

Private companies must appomt

at least one director who 1s an
ndwdual Public companies must
appoint at least two directors, one of
which must be an individual

@ Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years
Marred women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s in respect of your usual
residential address as stated in
Section D4

O Business occupation
If you have a business occupation,
please enter here if you do not,
please leave blank

Additional appointments

If you wish to appasnt more than
one director, please use the ‘Director
appointments’ continuation page

B

Director's service address©

Please complete the service address below You must also fill in the director’s
usual residential address in Section D4

Building name/number |

Street |
|
Post town |
County/Region |
Postode rrrrrrir
Country |

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

Please state ‘The Company's
Reqistered Office’ if your service
address will be recorded In the
proposed company's reqister of
directors as the company’s reqistered
office

if you provide your residential
address here 1t will appear on the
public record

Signature ©

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

Signature

X

Signature

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

CHFPOQO
05/10 Version 4 0




INO1

Application to register a company

Corporate director

m Corporate director appointments ©

’ Please use this section to hist all the corporate directors taken on formation

Name of corporate ISFM Directors Limited

body or firm |

Bullding name/number |35

Street |Great 5t Helen's
|
Post town | London
County/Region |
Postcode |E |C |3 Irl_l?,A_lP_

@ Additional appointments
If you wish to appeint more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
This 1s the address that will appear
on the public record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number (unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Country IUnlted Kingdom
Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

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

EEA companies ®

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

Where the company/ |Eng!and & Wales

firm is registered © |

2437
A full list of countnies of the EEA can
be found in our gurdance
www companieshouse gov uk

© This 1s the register mentioned in
Article 3 of the First Company Law

Registration number | 3920254 Directive (68/151/EEC}
m Non-EEA companies
Please give details of the legal form of the corperate body or firm and the law by |0 Mon-EEA

which it 1s governed If applicable, please also give detalls of the register in which
it1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm

If applicable, where

the company/firm is
registered @

If applicable, the

Governing law ’
registration number

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

E Signature ©

[ f consent to act as director of the proposed company named in Section Al

Signature Signature

X Per pro SFM Directors Limited X
as Drrector

© Signature
The person named above consents
10 act as corporate director of the
proposed company

CHFPOOO
05/10 Version 4 0




In accordance with
Section 9 of the
Companies Act 2006

Corporate director

INOT - continuation page
Application to register a company

m Corporate director appointments o

| Please use this section to list all the corporate directors of the company

Name of corporate |SFM Drrectors (No 2) Limited

body or firm 1

Bullding name/number 135

Street ]Great St Helen's
Post town | London
County/Region

f
o [e[c[s[Al [alalr

Country |Un|ted Kingdom

O Registered or principal address
This s the address that will appear
on the publicrecord This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland} number

m Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?
+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies ®

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

Where the company/ IEng|and & Wales

firm1s registered @ I

G EEA
A full hst of countries of the EEA can
be found in our guidance
www companieshouse gov uk

©This is the register mentiohed 1n
Article 3 of the First Company Law

Registration number [401 7430 Directive (68/151/EEC)
m Non-EEA companies
Please give details of the legal form of the corporate body or firm and thelaw  |@Non-EEA

by which 1t1s governed If applicable, please also give details of the register
in which 1t 1s entered (including the state) and 1ts registration number in that

Where you have provided details of
the register {including state) where

register the company ar firm Is registered,
you must also pravide its number in
Legal form of the | that register
corporate hody
or firm l
Governing law |
If apphcable, where |
the company/firm 1s
registered @ ‘
If apphcable, \
registration number
E Signature @
| consent to act as director of the proposed company named in Section A1 L4 ?1'19&“3‘”“’- od 2b N
person namedq apove Consen
. . to act as corporate director of the
Signature sratire per pro SFM Directors (No.2) Limited | ,00c0d company
X as Diractor X
CHFPOOD

04/11 Version 4 1




NO1

Application to register a company

Part 3 Statement of capital
Does your company have share capital?
+ Yes Complete the sections below
¥ No Goto Part 4 (Statement of guarantee}
m Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your 1ssued capital i1s 1n 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 @
|Ordinary 100 000 E € 100
| | :
| | | €
| | | E
| Totalsl 1 |£ 100
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
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 @
Totals
Currency
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 @

Totals

Totals

Please give the total number of shares and total aggregate nominal value of

issued share capital

Total number of shares

Total aggregate
nominal value @

O Total aggregate nominal value
Please list total aggregate values in
different currencies separately For
example £300 + €100 + $1D etc

share premium

© Including both the nominal value and any

@ Total number of 1ssued shares in this class

© Number of shares 1ssued multiplied by
nominal value of each share

Continuation Pages
Piease use a Statement of Capital continuation

page if necessary

CHFPOOO

05/10 Version 4 ¢




INO1

Application to register a company

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

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

Class of share

Ordinary

Prescribed particulars
L1

The shares have attached to them full voting, dvidend and capital
distribution (iIncluding winding up) nghts The shares do not confer
any rights of redemption

@Prescnibed particulars of nights

attached to shares

The particulars are

a particulars of any voting nghts,
including rights that arise only In
certain circumstances,

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

¢ particulars of any nghts, as
respects capital, to participate mn a
distnbution (including on winding
up), and

d whether the shares are to be
redeemed or are liable to be
redeemed 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 a
‘Statement of Capital {Prescribed
particulars of nghts attached

to shares)’ continuation page If
necessary

CHFPOQO
05/10 Version 4 0




INO1

Application to register a company

Class of share

Prescnibed particulars
(1]

©Prescnbed particulars of nghts

attached to shares

The particulars are

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

b particulars of any nghts, as
respects dividends, to participate
tn a distnbution,

¢ particulars of any nghts, as
respects capital, to participate In a
distnbution (including on winding
up}, and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms ar 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
{Prescribed particulars of nights
attached to shares)’ continuation
page If necessary

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

Initial shareholdings

This section should only be completed by companies incorporating with share capital | Initial shareholdings
Please list the company's subscribers

Please complete the details below for each subscriber i alphabetical order
The addresses will appear on the public record These do not need to be the Please use an 'Initial shareholdings’
subscribers’ usual residential address contimuation page if necessary
Subscriber's detatls Class of share Number of shares |Currency Norminal value of | Amount (f any) |Amount paid
each share unpaid
Name
SFM Corporate Services Ordinary 1 Pound Stering |1 00 000 100
Limited
Address
35 Great St Helen's
London, EC3A 6AP
Name
Address
Name
Address
Name
Address
Name
Address

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

Part 4

Statement of guarantee

Is your company hmited by guarantee?
+ Yes Complete the sections below
4+ No Goto Part 5 (Statement of comphance)

1]

Subscribers

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

I confirm that if the company s 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 habilittes 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 contributors among ourselves,
not exceeding the speafied amount below

Subscriber's details

Forename(s) ©

Surname ©

Address @

Postcode

T rrrrr

Amount guaranteed @ |

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

T rrrrr

Amount guaranteed © I

Subscnber’s details

Forename(s) @

Surname @

Address @

Postcode

Trrrrrr

Amount guaranteed © I

O Name
Please use capital letters

O Address
The addresses in this section will

residential address

© Amcunt guaranteed
Any valid currency 1s permrtted

Continuation pages
Please use a "Subscribers’
continuation page If necessary

CHFPO0Q
05/10 Version 4 0
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INO1T

Application to register a company

Subscriber’s details O Name
Please use capital letters
Forename(s) @ P
O Address
Surname @ The addresses in this section will

appear on the publc record They do
not have to be the subscnbers’ usual
residential address,

© Amount guaranteed
Postcode | | | i l Any valid currency 15 permitted

Address @

Amount guaranteed © | Continuatien pages
Please use a ‘Subscribers’
Subscriber's details continuation page If necessary
Forename(s) ©
Surname @
Address @
Postcode HEREEREE
Amount guaranteed © |

Subscriber’s details

Forename(s) @

Surname @

Address ©

e [ [T T

Amount guaranteed © |

Subscnber’s details

Forename(s) ©

Surname @

Address &

e [T

Amount guaranteed © ‘

Subscriber’s details

Farename(s) @

Sumame @

Address &

Postcode (rrrrrrn

Amount guaranteed ©® |

CHFPOOOD
0510 Version 4 0




INO1

Application to register a company

Part5

Statement of compliance

This section must be completed by all campanies

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

+ No Goto Section H1 (Statement of compliance 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 1s not delivered by an agent
for the subscribers of the memorandum of assocation

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

Subscriber’s signature | Signature . oo e
X SFM Corporate Services LimitedK
Signature

Subscriber's signature

Subscriber’s signature

Sugnature

X X

Subscriber's signature

Signature

X X

Subscriber’s signature

Segriature

X X

Subscriber’s signature

Signature

X X

Subscnber's signature

Signature

X X

Subscriber’s signature

Signature

X X

© Statement of comphance
delivered by the subscnbers
Every subscriber to the
memorandum of association must
sign the statement of complance

CHFPO0O
05/10 Version 4 0
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Application to register a company

Subscriber’s signature

_Signature

X

Subscriber’s signature

Signature

X

Subscniber's signature

Signature

X

Subscriber's signature

Signature

X

Continuation pages

Please use a "Statement of
comphance delivered by the
subscribers’ continvation page if
more subscribers need to sign

Statement of compliance delivered by an agent

Please complete this section if 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

[ TTTrrr

Country

|
|
|
|
|
|
|
|

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

Agent's signature

Signature

X

CHFPOOOD
05/10 Versicn 4 0
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Application to register a company

B Presenter information

nTmportant information

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

Cantact name

Eamon Gallagher

Company name

Structured Finance Management

Limited

s 35 Great St Helen's

Please note that all information on this form
will appear on the public record, apart from
infermation relating to usual residential
addresses

E How to pay

A fee of £20 1s payable to Companies House to
reqister a company

Make cheques or postal orders payable to
‘Companies House’

E Where to send

Pstin | ondon

CountyfRegion

™= [efcfafa] [efalr

" United Kingdom

0x

|

Telephone

020 7398 6300

Certificate

We will send your certificate to the presenters address
{shown ahove) or if indicated to another address
shown below

O At the registered office address (Given in Section A6)
O At the agents address (Given in Section H2)

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

If the name of the company 1s the same as one
already on the register as permitted 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 (unless 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

oooo

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For compantes registered in Scotland

The Registrar of Companies, Comparnies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
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THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

AGGREGATOR OF LOANS BACKED BY ASSETS 2015-1 MORTGAGE
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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 subscriber Authentication by each subscriber

SFM Corporate Services Limited .

forand on behalf of
SFM Corporate Services Limited

Date 23 Februvary 2015
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THE COMPANIES ACT 2006

A PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

AGGREGATOR OF LOANS BACKED BY ASSETS 2015-1 MORTGAGE
HOLDINGS LIMITED

{adopted on incorporation)

PRELIMINARY
L. The Model Articles for Private Companies Limited by Shares contamned in Schedule 1 of the
Companies (Model Articles) Regulations 2008 (S1 2008 No 3229) (the Model Articles) shall apply
to the company except n so far as they are excluded or varied hereby
2. Model Articles 13, 14, 22 and 26(5) do not apply to the Company
INTERPRETATION AND LIMITATION OF LIABILITY
3. Defined terms
4] In the articles, unless the context requires otherwise
alternate or alternate director has the meaning given 1n article 18,

articles means the company's articles of association, as from time to time amended,

Companies Act means the Companies Act 2006 including any statutory modification or re-
enactment of 1t for the time being 1n force,

company means Aggregator of Loans Backed by Assets 2015-1 Mortgage Holdings Limited, and
eligible director means a director who 1s entitled to vote on the relevant matter at a directors’
meeting but excluding any director whose vote 1s not to be counted 1n respect of the relevant matter,
and
relevant situation has the meaning given 1n article 12

2) Unless the contrary intention appears, words importing the singular number include the plural
number and vice versa, words importing one gender include all genders and words importing persons

include bodies corporate and unincorporated associations

3) Headings to the articles are inserted for convenience only and shall not affect construction
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Model Article | shall be amended accordingly
Liability of members
The hability of the members 1s limited to the amount, 1f any, unpaid on the shares held by them
UNRESTRICTED OBJECTS
Nothing 1n these articles shall constitute a restriction on the objects of the company to do {or omit to
do) any act and, mn accordance with section 31(1) of the Companies Act, the company's objects are
unrestricted
DIRECTORS
Proceedings of Directors
At least one director shall be an individual
Each director shall be a resident in the United Kingdom for United Kingdom tax purposes
Directors' meetings shall be held in the United Kingdom
Directors' duties
The purpose of the company

(a) may, 1f and to the extent that the directors consider 1t appropriate, and

(b) shall, if directed by the holders of the majonty of the ordmmary shares of the company by
notice 1n writing to the company,

include promoting the success of the group as a whole or of any one or more members of the group
(and 1 this context group means the company, any other body corporate which 1s its holding
company or subsidiary and any other body corporate which 1s a subsidiary of that holding company)

In the exercise of his duties, a director shall not be restricted by any duty of confidentiality to the
company from providing information regarding the company to a holding company of the company
but a director who 1s also a director of any holding company of the company shall owe a strict duty
of confidentiality to that holding company in relation to confidential mformation of the holding
company

Unanimous decisions

Model Article 8 shall be amended by the deletion of paragraph (3} and the re-numbering of existing
paragraph (4) as new paragraph (3)

Participation in directors' meetings
Model Article 10(3) shall be amended by wnserting after the first sentence, the sentence "In the
absence of such a decision, the meeting 1s deemed to take place at the location from where the

chairman participates "

Quorum for directors' meetings
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11.

12.

(1

At a directors’ meeting, unless a quorum 1s participating, no proposal 1s to be voted on, except a
proposal to call another meeting

The quorum for directors' meetings may be fixed from time to time by a decision of the directors, but
subject to paragraph (3), it must never be less than two eligible directors, and unless otherwise fixed
1t 1s two eligible directors

For the purpose of any directors' meeting (or part of a meeting) held in accordance with article 12 to
authorise a director's conflict of nterest, 1f only one eligible director 1s i office, the quorum 1s one

ehigible director

If the total number of directors for the time being 1n office is less than the quorum required, the
director or directors n office must not take any decision other than a decision

(a) to appouwnt further directors, or

(b) to call a general meeting so as to enable the shareholders to appornt further directors

Model Article 11 shall be amended accordingly

Chairing of directors’ meetings

Model Article 12(4) shall apply as 1f the word "may" 15 substituted for the word "must”
DIRECTORS' INTERESTS

Drrectors’ interests in relation to fransactions or arrangements with the company

The relevant provisions of the Companises Act (including, without limitation, sections 177 and 182 of

the Compames Act) shall apply in relation to declarations of interests n proposed and existing

transactions or arrangements with the company

Directors’ interests other than in relation to transactions or arrangements with the company

If a situation (a relevant situation) arises in which a director has, or can have, a direct or indirect

interest that conflicts, or possibly may conflict, with the nterests of the company (including, without

limitation, in relation to the exploitation of any property, information or opportunity, whether or not

the company could take advantage of 1t, but excluding any situation which cannot reasonably be

regarded as likely to give rise to a conflict of interest) the following provisions shall apply if the

conflict of interest does not arise 1n relation to a transaction or arrangement with the company

(a) if the relevant situation arises from the appomtment or proposed appointment of a person as
a director of the company

(1) the directors (other than the director, and any other director with a similar interest,
who shall not be counted in the quorum at the meeting and shall not vote on the
resolution), or

(i) the shareholders (by ordinary resolution or by notice in writing given to the
company by the holders of a majority of the ordinary shares of the company),

may resolve to authorise the appointment of the director and the relevant situation on such
terms as they may determine,
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(b) if the relevant situation arises 1n circumstances other than 1n paragraph (a)

0] the directors (other than the director and any other director with a similar mterest
who shall not be counted 1n the quorum at the meeting and shall not vote on the
resolution), or

(i) the shareholders (by ordinary resolution or by notice in writing given to the
company by the holders of a majority of the ordinary shares of the company),

may resolve to authorise the relevant situation and the continuing performance by the
director of his duties on such terms as they may determine

Any reference mn paragraph (1) to a confhict of interest mmcludes a conflict of interest and duty and a
conflict of duties

Any terms determined by the directors or the shareholders under paragraphs (1)(a) or (1)(b) may be
imposed at the time of the authorisation or may be imposed or varied subsequently by either the
directors or the shareholders and may mclude (without limitation)

(a) whether the interested directors may vote (and be counted in the quorum at any meeting) n
relation to any decision relating to the relevant situation,

(b) the exclusion of the interested directors from all information and discussion by the company
of the relevant situation, and

(<) (without prejudice to the general obligations of confidentiality} the application to the
interested directors of a strict duty of confidentiality to the company for any confidential
information of the company 1n relation to the relevant situation.

Any authonsation given under paragraphs (1)}a) or (1)(b) may be withdrawn by either the directors
or the shareholders by giving notice to the director concerned

An interested director must act in accordance with any terms determuned by the directors or the
shareholders under paragraphs (1)(a) or (1)(b)

Except as specified in paragraph (1), any proposal made to the directors and any authorisation by the
directors 1n relation to a relevant situation shall be dealt with 1n the same way as any other matter
may be proposed to and decided by the directors in accordance wath the arficles

Any authonsation of a relevant situation given by the directors or the shareholders under
paragraph (1) may provide that, where the interested director obtains (other than through his position
as a director of the company) information that 1s confidential to a third party, he will not be obliged
to disclose 1t to the company or to use it 1n relation to the company's affarrs 1n circumstances where
to do so would amount to a breach of that confidence

(a) If the directors make an authorisation under paragraph (1), impose or vary the terms of an
authorisation under paragraph (3), or withdraw an authorisation under paragraph (4), they
shall, as soon as reasonably practicable, notify the shareholders of this fact and provide,
where apphicable, any relevant particulars regarding the authorisation or its terms

{b) If the shareholders make an authorisation under paragraph (1), impose or vary the terms of
an authorisation under paragraph (3), or withdraw an authorisation under paragraph (4), they
shall, as soon as reasonably practicable, notify the directors of this fact and provide, where
applicable, any relevant particulars regarding the authorisation or its terms
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(a) A director shall, as soon as reasonably practicable, declare the nature and extent of his
interest 1n a relevant situation within paragraph (1)(a) or (1)(b) to the other directors and the
shareholders

Failure to comply with this requirement does not affect the underlying duty to make the
declaration of interest

(b) If a declaration of interest 1n relation to a relevant situation proves to be, or becomes,
inaccurate or incomplete, a further declaration must be made

Directors' interests generally and voting
Subject to the Companies Act and to articles 11 and 12, a director notwithstanding his office,

(a) may be a party to, or otherwise interested or participate 1n, any transaction or arrangement
with the company or in which the company 1s otherwise interested, including any such
pensions, other benefits, transactions or arrangements as are referred to n article 17

(b) may act by himself or his firm 1n a professional capacity for the company (except as auditor)
and he or his firm shall be entitled to remuneration as if he were not a director,

(c) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested in, any body corporate promoted by the company
or 1in which the company 1s otherwise interested, and

(d) shall not, by reason of his office (or of the fiduciary relationship established by holding that
office), be accountable to the company for any remuneration, profit or other benefit resulting
from any relevant situation authorised under article 12 or any interest permitted under
paragraphs (1)(a), (1)(b), or (1)), and no contract, transaction or arrangement shall be
hable to be avoided on the grounds of any director having an interest authorised under
article 12 or permutted under paragraphs {1)(a), (1)}b}, or {1){c).

Subject to articles 11 and 12 and to any contrary direction from the holders of a majority of the
ordmary shares in the company, a director shall be entitled to vote on any decision concerning any
matter in which he has, directly or indirectly, an interest or a duty

In the case of an alternate director, an mterest of his appontor shall be treated as an interest of the
alternate 1n addition to any interest which the alternate otherwise has

Subject to the Companies Act, the company may, by ordinary resolution or by notice in writing
given to the company by the holders of a majority of the ordinary shares of the company, suspend or
relax the provisions of this article to any extent or ratify any contract, transaction or arrangement not
duly authorised by reason of a contravention of this article

Where proposals are under consideration concerning the appointment of two or more directors to
offices or employments with the company or any body corporate in which the company 1s interested,
the proposals may be divided and considered m relation to each director separately and (provided he
1s not otherwise precluded from voting) each of the directors concerned shall be entitled to vote (and
to form part of the quorumy) n respect of each proposal except that concerning his own appointment

Subject to paragraph (7), if a question arises at a meeting of directors or of a commuttee of directors
as to the nght of a director to participate 1n the meeting (or part of the meeting) for voting and
quorum purposes, the question may, before the conclusion of the meeting, be referred to the
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chairman whose ruling in relation to any director other than the chairman 1s to be final and
conclusive

If any question as to the right to participate in the meeting (or part of the meeting) should arise 1in
respect of the chairman, the question 1s 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 and quorum purposes

Appointment and termination of appointments of directors by majority shareholders

The holders of the majority of the ordiary shares in the company may appoint any person as a
director and may remove any director Any appointment or removal shall be made by notice 1n
writing to the company signed by the holders or on their behalf and shall take effect when 1t 1s
lodged at the registered office or produced at any directors' meeting Model Articles 17 and 18 shall
be amended accordingly

Directors' services and remuneration

Directors may undertake any services for the company that the directors decide and the company
may enter 1nto a contract of service with any director on such terms as the directors think fit

Any appointment of a director to an executive office shall terminate if he ceases to be a director but
without prejudice to any claim to damages for breach of contract of service between the director and
the company

Directors are entitled to such remuneration as the directors determine

(a) for their services to the company as directors, and

(b) for any other service which they undertake for the company

Subject to the articles, a director's remuneration may take any form

Unless the directors decide otherwise, directors' remuneration accrues from day to day

Model Article 19 shall be amended accordingly

Directors' expenses

Model Article 20 shall be amended by mserting 1n the first line the words ", alternate directors and
the company secretary (1f any)" after the word "directors”

Directors' pensions and other benefits
The directors may exercise all the powers of the company to

(a) pay, provide, arrange or procure the grant of pensions or other retirement benefits, death,
disability or sickness benefits, heaith, accident and other insurances or other such benefits,
allowances, gratuities or insurances, including 1n relation to the termnation of employment,
to or for the benefit of any person who 1s or has been at any time a director of the company
or 1n the employment or service of the company or of any body corporate which 1s or was
associated with the company or of the predecessors in business of the company or any such
assoclated body corporate, or the relatives or dependants of any such person For that
purpose, the directors may procure the establishment and maintenance of, or participation 1n,
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or contribution to, any pension fund, scheme or arrangement and the payment of any
Insurance premiums,

establish, maintain, adopt and enable participation 1n any profit sharing or incentive scheme
including shares, share options or cash or any similar schemes for the benefit of any director
or employee of the company or of any associated body corporate, and to lend money to any
such director or employee or to trustees on their behalf to enable any such schemes to be
established, maintained or adopted, and

support and subscribe to any mstitutton or association which may be for the benefit of the
company or associated body corporate or any directors or employees of the company or
associated body corporate or their relatives or dependants or connected with any town or
place where the company or an associated body corporate carries on business, and to support
and subscribe to any charitable or public object whatsoever

ALTERNATE DIRECTORS

Appointment and removal of alternates

Any director (the appointor) may appont as an alternate any other director, or any other person
(but subject always to article 6A above) to

(a)
(b)

exercise that director's powers, and

carry out that director's responsibilities,

1n relation to the taking of decisions by the directors in the absence of the alternate's appointor

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

The notice must

()
(b)

identify the proposed alternate, and

in the case of a notice of appointment, contain a statement signed by the proposed alternate
that the proposed alternate 1s willing to act as the alternate of the director giving the notice

Rights and responsibilities of alternate directors

Subject to the articles, an alternate may act as an alternate director to more than one director and has
the same rights, in relation to any decision of the directors as the alternate's appomntor

Except as the articles specify otherwise, alternate directors

(a)
(b)
©
(d)

are deemed for all purposes to be directors,
are liable for their own acts and omissions,
are subject to the same restrictions as their appomtors, and

are not deemed to be agents of or for their appointors,

and, in particular, each alternate director shall be entitled to receive notice of all directors’ meetings
and of all committee meetings of directors of which his appointor 1s a member
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Subject to the articles, a person who 1s an alternate director but not a director

{a) may be counted as participating for the purposes of determining whether a quorum 1s present
{(but only if that person's appointor 1s not participating), and

(b) may otherwise participate 1n a unanimous decision of the directors (but only if his appointor
1s an eligible director 1n relatton to that decision and 1s not participating)

No alternate may be counted as more than one director for such purposes

An alternate director 1s not entitled to receive any remuneration from the company for serving as an
alternate director except such part of the alternate's appointor's remuneration as the appointor may
direct by notice in writing made to the company

Alternates voting at directors’' meetings

Subject to the articles, a director who 1s also an alternate director has an additional vote at a directors'
meeting on behalf of each appointor who 1s

(a) not participating in the directors' meeting, and
(b) would have been an eligible director 1f he were participating in it

No alternate may be counted as more than one directior for the purpose of determining whether a
quorum 1s present

Termination of alternate directorship
An alternate director's appointment as an alternate terminates

(a) when the alternate's appointor revokes the appointment by notice to the company 1n writing
specifying when 1t 1s to terminate,

()] on the occurrence in relation to the alternate of any event which, if it occurred 1n relation to
the alternate's appointor, would result in the termunation of the appointor's appointment as a
director,

(c) on the death of the alternate's appointor,

(d) when the alternate's appointor's appointment as a director terminates, or

(e) where the directors otherwise decide

COMPANY NAME

Directors' power to change company name

The directors may change the name of the company
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SHARES AND DISTRIBUTIONS - SHARES
Powers to allot shares

In accordance with section 550 of the Companies Act, the directors may exercise any power of the
company to allot shares in the company or to grant nghts to subscribe for or convert any security
into shares 1n the company with such rights and restrictions as they may determine

Subject to the articles, but without prejudice to paragraph (1) or to the nights attached to any existing
share, the company may 1ssue further classes of shares with such rights or restrictions as may be
determined by ordinary resolution

Sections 561 and 562 of the Companies Act are excluded

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

In the event that rights and restrictions attaching to shares are determined by ordinary resolution or
by the directors pursuant to this article, those rights and restrictions shall apply, n particular in place
of any nghts or restrictions that would otherwise apply by virtue of the Companies Act in the
absence of any provisions in the articles of a company, as 1f those nights and restrictions were set out
n the articles

Share certificates

Model Article 24(5)(a) shall be amended by the msertion of the following words "or official seal
and 1n the case of an official seal, unless otherwise determined by the directors, the certificate does
not need to be signed" after the words "common seal”

Share transfers

Model Article 26 shall be amended by the deletion of the existing paragraph (5) and the msertion 1n
its place of the foltowing new paragraph (5)

"(5)  The directors may refuse to register the transfer of a share unless
(a) it 1s lodged at the registered office or at such place as the directors may appoint and
1s accompanied by the certificate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the night of the transferor
to make the transfer,

(b) 1t 15 1n respect of one class of shares only, and

(c) it 15 1n favour of not more than four transferees "



26. Transmittees bound by prior notices

If a notice 15 given to a sharcholder n respect of shares and a transmittee (or a transferee nominated
by such transmittee pursuant to Model Article 28) 1s entitled to those shares, the transmittee (or
transferee} 1s bound by the notice 1f 1t was given to the shareholder before the transmittee's (or
transferee's) name has been entered 1n the register of members Model Article 29 shall be amended
accordingly

DECISION-MAKING BY SHAREHOLDERS — ORGANISATION OF GENERAL MEETINGS
27. Notice of general meeting

A shareholder present either in person or by proxy, at any general meeting of the company shall be
deemed to have recerved notice of the meeting and, where requisite, of the purposes for which the
meeting was convened

28. Chairing general meetings

Model Article 39(2) shall be amended by the insertion of the following words "(including a proxy or
a corporate representative)” after the word "shareholder"

29, Content of proxy notices

Model Article 45(1)(d) shall be amended by the mnsertion of the words "{or adjourned meeting) "
after the word "meeting "

ADMINISTRATIVE ARRANGEMENTS
30. When a communication from the company is deemed recerved

M Any document or information, if sent by first class post, shall be deemed to have been received on
the day following that on which the envelope containing it 1s put into the post, or, 1f sent by second
class post, shall be deemed to have been received on the second day following that on which the
envelope containing 1t 1s put into the post and n proving that a document or information has been
recerved 1t shall be sufficient to prove that the letter, envelope or wrapper containing the document
or information was properly addressed, prepaid and put into the post

(2) Any document or information not sent by post but left at a registered address or address at which a
document or information may be received shall be deemed to have been received on the day 1t was
so left

(3) Any document or information, if sent or supphed by electronic means, shall be deemed to have been

recerved on the day on which the document or information was sent or supplied by or on behalf of
the company

(4 If the company receives a delivery failure notification following a communication by electronic
means 1n accordance with paragraph (3), the company shall send or supply the document or
information n hard copy or electromic form (but not by electronic means) to the shareholder erther
personally or by post addressed to the shareholder at his registered address or by leaving 1t at that
address This shall not affect when the document or information was deemed to be recerved 1n
accordance with paragraph (3)

{3) Where a document or information 1s sent or supplied by means of a website, it shall be deemed to
have been received
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(a) when the material was first made available on the website, or

(b) if later, when the recipient was deemed to have received notice of the fact that the matenal
was available on the website

Every person who becomes entitled to a share shall be bound by every notice in respect of that share
which before his name 15 entered 1n the register of members was given to the person from whom he
derives his title to the share

Notices in writing given to the company by majority shareholders

Any notice 1n writing given to the company by the holders of a majonity of the ordinary shares of the
company shall take effect when 1t 1s lodged at the registered office or produced to any directors'
meeting

Company seals

Model Article 49 shall be amended by the insertion of the following words at the end of paragraph
(1) "or of a commuttee of the directors” and the insertion of the following new paragraph (5)

"(5)  The company may exercise the powers conferred by the Companies Act with regard to
having official seals and those powers shall be vested in the directors Subject to the
Companies Act, any instrument to which an official seal 1s affixed shall be signed by such
persons, 1if any, and affixed in such manner as the directors may from time to time
determine "

WINDING UP
Winding up

If the company 1s wound up, the hquidator may, with the sanction of a special resolution of the
company and any other sanction required by the Companies Act, divide among the shareholders in
specie the whole or any part of the assets of the company and may, for that purpose, value any assets
and determine how the division shall be carried out as between the shareholders or different classes
of shareholders The liquidator may, with the like sanction, vest the whole or any part of the assets
n trustees upon such trusts for the benefit of the shareholders as he with like sanction determines,
but no shareholder shall be compelled to accept any assets upon which there 1s hability

DIRECTORS' INDEMNITY
Indemnity

Subject to paragraph (2), a relevant director of the company or of 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 lability incurred by that director in connection with the activities of the company or an
associated company in 1ts capacity as a trustee of an occupational pension scheme

{as defined in section 235(6) of the Companies Act),

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

"
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The company may fund the expenditure of a relevant director of the company or of any associated
company for the purposes permitted under the Compamies Act and may do anything to enable such
relevant director to avoid incurring such expenditure as provided in the Companies Act

No relevant director of the company or of any associtated company shall be accountable to the
company or the shareholders for any benefit provided pursuant to this article and the receipt of any
such benefit shall not disqualify any person from being or becoming a director of the company

The powers given by this article shall not lirmit any general powers of the company to grant
indemnities, purchase and maintain nsurance or provide funds {whether by way of loan or
otherwise) to any person in connection with any legal or regulatory proceedings or applications for
relief

This article does not authonise any indemmity which would be prohibited or rendered void by any
provision of the Companies Act or by any other provision of law

In this article

(a) companies are associated 1f one 1s 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 of an
associated company

Model Article 52 shall be amended accordingly

12




