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Upior  “Cruptres

Limited,

And that all the require'rhents of the Companies Act, 1948, in respect of

matters precedent to the registration of the said Company and incidental

thereto have been qomplied with, And T make this solemn Declaration

conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835. | )
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1 1 4 The Companies Acts 1948 fo 1967,

COMPANY LIMITED BY GUARANTEE AND NOT
HAVING A SHARE CAPITAL

Memoramdin of Association

oF

UBERIOR TRUSTEES

LIMITED

LY
1. The name of the Company is ‘ UBERIOR TRUSTEES
LimviTeD.” ,

2. The Registered Office of the .Company will be situate in
Scotland.

f':
3. The Objects for which the Company ‘is established are
as follows :—

(1} To hold in trust as trustees or as nominees for any
TPErSOTOF PETSOITS, CoTTipatly; corporation, government,
commonwealth, state or province, or of any municipal
. or other authority or public body, and deal with,
i - .. manage and turn o account on their behalf, heritable
' " and moveable, and real and personal properfy of all”
kinds, and in particular shares, stocks, debentures,
debenture stock, securities, sub-units in unit trusts and
investments of all kinds, policies, book debts, choses
in action, business concerns and undertakings, bonds,
mortgages, charges, annuities, patents, licences,
copyrights, trade marks, lands, buildings, heritages,
and hereditaments of all kinds and of all tenures, and
any equitable or other interest in heritable or moveable
and real or personal property, and any claims against
any such property, or against any person or persons,
company, corporation, government, commonwealth,
state or province, or municipal or other authority or
public body.

(2) To act as nominees or ugents for any person or persons,
company, corporation, government, commonwealth,
state or province, or of any municipal or other authority
or public body, and either solely or jointly with others,

(3) To procure the Company to be registered or recognised

in any country or place, and obtain anyRBrovisional

Order or Act of Parliament, or any enactinen; ﬁcf&%w[:‘ipﬁmﬁ

or other legislative or executive Act of %ggg 'f.’:‘re?R o ik
b o geen

¢ ey Y
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kingdom, commonyealth, state, colony, munitipality
or other authority for enabling the Compuny 1o carry
any of its objects into effect, or for effecting uny
alteration or modification of the Company’s

constitution,

(4) To pay all expenses of and incidental to the formation
and establishment of the Company.

(5) To invest and deal with any 1noneys of the Company
not required for the purposes of its business in such
investments or securities as may from time to time be
thought fit.

{6) Generally to undertake and execute any trusts the
undertaking whereof may seem desirable, and either
gratuitously or otherwise.

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

(8) To do all such other lawful things as are incidental or

conducive to the attainment of the above objects or
any of them.

4. The liability of the members is limited.

5. Each member of the Company undertakes to contribute to
the assets of the Company in the event of its being wound up while

“he is a member, or within one year afterwards, for payment of the

debts and liabilities of the Company contracted before he ceases to
be a member, and of the costs, charges and expenses of winding up,
and for the adjustment of the rights of the contributories among
themzelves, such amount as may be required, not exceeding five
pounds.

it 4 e e bt
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NAMES, ADDRESSES and DESCRIPTIONS of SUBSCRIBERS (Contd, )

M
/_.-—'—'—""'
SIR HIGH Ross, BARNET, Db,

I Mof7on HAre  ReAD
Edinndred 4.

DIRECTIR . pNogtw WEST SECURITIES HA(TED

/[" He azi-w//h"ﬁ:{/'r"?"{&
=
Sk Wotsian Warson

10 EHURCH HNILL
E2INBI R /¢
CHARTERED SJccodniaNT

s AN

RLAsSTAR CArPBErL BLIR LB
28 CHARLOTTE SGuins
EtrnBdicH « A

WRTER 73 JoE SIGNET

/&/\7?‘4 (¢
i

.

Wiki1 4 HARRoWER  1TARR
BALonie
EARLSFERRY
Fire

DigEcon s . MIRTH WEST SECIRITIES L1174

foto

< Tonn Aijuwiad Ross  FFA, FASE,
Nani BEARWIeK

Actvany i

Dated the %4elday of ©Oelfle— 1967,

Witness to the above signatures:-
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WE, the several persons whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company, in
pursuance of this Memorandum of Asgsociation.

NaMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS,

fmyﬁ /
g

- Tarps BICHANAGN RANKr
ﬁW /

é . ;%%ﬂmfé

Dated the /8 a\ day of O«:.'f;{)w 1967.

Witness to the above signatures :—-

b Mo . R, st
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Y. ‘fazmvw/ , |

E«W /.

{-g-/{;/z’?w/ oss ps gl



T g B ey, ==

5 . it ez
e L S St B Wb P A 8 YA T T

bt oy

[
AT R, i

i

An¥ The scomtf{gg;gggts;;gga
!

G 18y,
EGEY &, THION
e oy o

e

AN ITED BY GUARANTEE AND NOT
COMPARY }11;&]:\1;11§G A SHARE CAPITAL.

Avticles of Agsoriation

ar

UBERIOR TRUSTEES

LIMITED

I. PRELIMINARY.
1. In these Regulations, unless there be something in the
subject or context inconsistent therewith :
“The Principal Act” means the Companies Act 1948.
“The Company” means the above-named Company.

“ The Office ” means the Registered Office for the time being
of the Company.

 The Bank of Scotland "’ means the Governor and Company
- of the Bank of Scotland incorporated by Act of Parliament.

. Month,” means calendar month.

+“ The United Kingdom ” means Great Britain and Northern
T ireland.

“ Writing ” shall be construed as including printing, lithography,

photography and other modes of representing or reproducing | LR

waords in visible form.

"“ The Directors ** means the Directors for the time being of the
Company, or a quorum of the Directors.

“Board” means the Directors collectively, or a meeting or
quorum of the Directors. |

“ The Secretary ” means the Secretary from time to time of
the Company or any one of the Secretaries in the event of

there‘ being more than one, or any temporary substitnte
for him.

Words importing the singular number only, include the plural
number, and vice versa,

Words imp

Y orting the masenl include the
feminine gender. g sculine gender only, inc

Words importing persons include Corporations.

?%
i

[
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When any provision of the Companies Acts 1948 to 1967 is
referred to the reference is ta such provision as modified by any
statate for the time being in force,

Unless the context otherwise requires, expressions defined in
the Companies Acts 1948 to 1967 or any statutory modification
thereof in force at the date at which these regulations become binding
on the Company, shall have the meanings so defined.

2. For the purpose of registration the Company is declared
to consist of not more than twenty members.

3. The Directors may, whenever the business of the Company
requires it, register an increase of members,

II. BUSINISS.

4. The business of the Company shall include the several
objects expressed in the Memorandum of Association and all matters
which from time to time appear expedient for attaining the objects
therein expressed, or any one or more of them.

5. The business shall be carried on by or under the management
of the Directors, subject only to such control of meetings asis provided
for by these Articles.

6. Unless otherwise specially agreed in writing in any particular
instance, all property or assets, real or personal, heritable or moveable,
of whatever kind and wheresoever situated, the title to which stands
in the name of the Company, shall be deemed to be and shall be held
by the Company on behalf of the Banlk of Scotland.

7. The-Office shall be in Edinburgh or at such other place in
Scotland as the Directors may appoint.

III. MEMBERSHIP.

8. Any person illay, with the assent of the Directors, become
a member.

9. The rights and privileges of membership shall be personal
and incapable of transfer by the act of such members or by operation
of law without the consent of the Directors.

10.  Any member may withdraw from the Company by notice
in writing addressed and delivered to the Secretary; and on the
expiry of one month from the date of such notice he shall cease to be
a member.

11. Any person ceasing to be a member shall nevertheless
remain liable for, and shall pay to the Company all moneys which,
at the time of his ceasing to be a member, may be due from him to
the Company.

IV. GENERAL MEETINGS.

12, The Company shall in each year hold a General Meeting
as its Annual General Meeting in addition to any other meetings in
that year, and shall specify the meeting as such in the notices calling
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i+ and not more than fifteen moicths shall elapse batween the date
Ltfﬁqnﬁt}ngnmial General Meeting of the Company and that of the next,
Provided that so long as the Company holds its first Annual General
Meeting within cighteen months of its incorporation, 1t need not
hold it in the year of its incorporation or in the following year,
The Annual General Meeting shall be held at such time and place as
the Directors shall appoint.

13. All General Meetings other than {f\nnual General Meetings
shall be called Extraordinary General Meetings.

14. The Dircctors may, whenever they think fit, convene ai b .o

Extraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by section 132 of the
principal Act. If at any time there are not within the United
Kingdom sufficient Directors capable of acting to form a quorum,
any Director or any two members of the Company may convene an
Extraordinary General Meeting in the same manner as nearly as

possible as that in which meetings may be convened by the Directors.

15. An Annual General Meeting and a meeting called for the
passing of a Special Resolution shall be called by twenty-one days’

notice in writing at the least, and a meeting of the Company other

than an Annual General Meeting or a meeting for the passing of a
Special Resolution shall be called by fourteen days’ notice in writing
at the least. The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given,

and shall specifyy the place, the da,]}é and the hour of meeting and shall - b

be givei, in manner hereinafter fhentioned or in such other manner,
if any, as may be prescribed by the Company in General Meeting, to
such persons as are, under the Articles of the Company, entitled to
receive such mnotices from the Company :

Provided that a meeting of the Company shall, notwithsténding

that it is called by shorter notice than that specified in this Article .

be deemed to have been duly called if it is so agreed—

(@) -in the case of a meeting calied as the Annual General

Meeting, by all the members entitled to attend and vote
thepeat i and

(b) in the case of any other meeting, by a majority i
number of the members having a right to attend and

vote at the moeting, being a majority together

represent‘ing not less than ninety-five per cent. of the
total voting rights at that meeting of all the members.

16. The accidental om
the non-receipt of notice o
receive notice shall not inv

ission to give notice of a meeting to, Of
f a meeting by, any person entitled to
alidate the preceedings at that meeting.

17. Two members personally pr o
; - ¥ present shall be a quorum for &
General Meeting. No business chall be transacted atqany Generat

Meeting unless the requisit :
. quisite quorin 'ese ithin A& tes
of the time fixed o5 the 1 ec}ating.n be present within fifteen minu
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18, Every question submitted to a meeting shall be decided
by a show of hands, and iu case of an equality of votes, the Chatrman
shall have a casting vote in addition to the vote to which hs may be
entitled as a member, Any member holding a proxy or proxies shall
on a show of hands have one vote (in addition to his own vote as a
member) for the proxy or each proxy held by him.

19. At any General Meeting a declaration by the Chairman
that a resolution has been carried or lost, or carried or not carried
by a particular majority, and an entry to that effect in the book of
:Ehe proceedings of the Company shall be conclusive evidence of the
act,

V. VOTES OF MEMBERS.

20, Every member (subject to the provisions of Article 18)
shall have one vote, but.-no member shall be entitled to vote at any
me_eczlting unless all moneys due from him to the Company have been
paid. ’ ‘

21. Votesmay be given personally or by proxy. The instrument
appointing a proxy shall be in such form as may be approved by the
Directors, and shall be in writing under the hand of the appointer,
and shall be deposited at the office not less than forty-eight hours
before the time for holding the meeting at which it is to be used.
No person shall be appointed a proxy who is not a meniber and
qualified to vote. -

V1. DIRECTORS.

29 The number of Directors shall not be less than two nor 4

more than twelve, unless the Company in General Meeting otherwise
determine. The first Directors shall be appointed in writing by a
majority in number of the Subscriheis of the Memorandum of
Association. Two at least of the Directors for the time being shall
be Ordinary Directors of the Bank of Scotland. A Director may be
appointed at any time by the Company in General Meeting by way
of addition to the Board.

Pl
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23. The Directors shall have power to fill up casual vacancies
in their number, and may appoint additional Directors at any time,
and from time to time. Such shall retire from office at the General
Meeting next following their appointment but shall be eligible for
alection at that meeting by way of addition to the Board.

24. A meeting of the Directors for the time being, at which a
quorum is present, shall be competent to exercise all or any of the
authorities, powers, and discretions, by the regulations of the Company
for the time being vested in or exercisable by the Directors generally.

95, No person shall be capable of being appointed or acting as
a Director unless his name be on a list determined from time to time
by the Board of Directors of the Bank of Scotland. Such list shall
include the names of all the Ordinary Directors for the time being
of the said Bank.
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96, No Director shall be d_isqualiﬁed by his oiffice from \
by contracting with the Company, cither as vendor, purchaser, or

L
ol atherwise ; nor shall any such contract or arrangement or any - ? 3
= contract or arrangement entered into by or on behalf of the Company, i
. with any company or partnership of, or in which any Director shall
; be a member OF otherwise interested, be avoided ; mnor shall any
. Tirector so contracting, ov being such member, or so interested, be
i precluded from yoting as a Director or otherwise on any such contract
i or arrangement, or be liable to account to the Company f{or any

H
| 3 .l
h . profit realised by any such contract or arrangement by reuson only
b
[

R of such Director holding that office, or of the fiduciary relation thereby
estabished.

A OM 97. A Director may occupy any other place or office of profit = "}
e in the Company (except that of Auditor) Offf such terms as to- =

! remuneration and otherwise as may be arranged between him sad
AR the Board. Each Director shall receive repayment of all expenses

/ 1 )ﬂ‘f‘" and outlays incurred by him on behalf of the Company or in connecticn |

- with attending meetings of the Company or of the Directors,

=
‘\
s

Pal

T

98. The office of a Director shall be vacated by voluntary
retirement after giving one month’s previous notice in writing tothe . -
Secretary of his ihtention so to do, or if he become notour bankrupt,
or commit an act of bankruptcy or compound with his creditors,
or become of unsound mind, or be convicted of an indictable offence,
or cease to be a Director by virtue of Sections 184 or 185 of the

principal Act or his name be removed from the list referred tc in
Article 25 hereof.

. .
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VII. PROCEEDINGS OF DIRECTORS.

R 129, The Directors may meet together for the dispatch of - '

BRE ) ‘business, adjourn, and otherwise regulate their meetings as they % ’

i think fit, and may determine the quorum necessary for the trans-
~ action of husiness, and, antil otherwise determined, two Iirectors

| shall be a quorum. A Director may, and the Secretary at the request

Pl of any Director shall, at any time summon a meeting of the Directors.

30 Questions arising at any meeting of Directors shall be
decided by a majority of votes, and in case of equality of votes, the
Chairman shall have a second or casting vote.

31. The Directors may elect from amongst the Directors who
are Ordinary Directors of the Bank of Scotland, a Chairman of their

meetings, and may determine the i vhi h Officer
shall hold office. Y period for which such O
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c 32. The Directors may delegate all or any of their powers to
t}?mmlf:tees consisting of such member or members of their body 8
ey think fit. Any Committee so formed shall in the exercise of the

powers so delegated conform to any regulati from time
to time be imposed on it by the Dirst;cto%-s. ions that may Irom

B . S - -

33. A resolution mn writing s \

i on m writing signed by all or a guorwm of the

Directors for the time being in the Unitad Kingdomn, shall be as

dul 51,111 ed ectual asif it had been passed at a meeting of the Directors,
y called and constituted. Any such resolution may consist of

several do i o 1 .
e Directg??ents in the like form ecach signed by one or moré of

. ‘ PR
.



SRR v e B

rayey

e L et P LA

ey

Ly

[,

R et L LN

e e

A S

i P ey e

]

Ty

77

e F e et

9

VIII. POWERS OF DIRECTORS.

34, The management of the business and the control of the
Company shall be vested in the Directors, who, in additien to the
powers expressly conferred upon them, may pay the preliminary
expenses of the Company, and may exercise all sach powers and do
all'such acts and things as may ba exercised or done by the Company,
and are not hereby or by the statutes expressly directed or required
to be exercised or done by the Company in General Meeting.

35. Without prejudice to the general powers conferred by the
last preceding clause, it is hereby expressly declared that the Directors
shall be entrusted with the following powers, namely :

(1) To appoint and at their discretion remove or suspend such
officers, agents, clerks, and servants for permanent,
temporary or special services, as they may from time to
time think fit, and to determine their duties and fix their
salarics and emoluments, and to require security in such
instances and to such amount as they may think fit.

(2) To enter into all such negotiations and contracts and rescind
and vary all such contracts, and execute and do all such
acts, deeds, and things in the name and on behalf of the
Company as they may consider expedient for or in relation
to any of the matters aforesaid, or otherwise, for the

purposes of the Company.

IX. SEAL.

36. The Directors shall provide for the safe custody of the
Seal, and every instrument to which the Seal of the Company is
affixed shall be signed by two Directors, or by one Director and by
the Secretary or by any other persons appointed from time to time
by the Directors.

X. ACCOUNTS.

37. The Directors shall cause proper books of account to be
kept with respect to:— :
(@) all sums of money received and expended by the Company
and the matters in respect of which the receipt and
expenditure takes place ;

'(b) all sales and purchases of goods by the Company; and
(c) the assets and labilities of the Company.

Proper books shall not be deemed to be kept if there are not kept such
hooks of account as are necessary to give a true and fair view of the
state of the Company’s affairs and to explain its transactions.

- 88. The books of account shall be kept at the Registered Office
of the Company, or, subject to Section 147 (3) of the principal Act,
at such other place or places as the Directors think fit, and shall
always be open to the inspection of the Directors.

39. The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company or
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anye of them shatl be open to the inspoction of members ot being
any of B no memb%r (not being & Director) shall have any Tight o
of inspecting #RY qccount oF book ot document of the Company

gxcept as conferrecf by statuie o authorised by the Directors or by
the Company in General Meeting. o

Nt

40, The Directors shall from time to time in accordance withs ©% 1

Sections 148,150 and 157 of the principal Act, cause to be prepared <
and o be laid before the Company 11 General Meetng such profit - &
and loss accounts, balance sheets, gronp accounts (i any) and rePOYts o

a5 are referred to in those Gections.

41, A copy of every balance sheet (i_xlclgding every document
required by law to be annexed thereto) which 18 to be laid before the
Company 10 General Meeting, together with a copy of the Auditor's
Report, chall not less than twenty-one days hefore the date of the » -
Meeting be sent to every member of, and cvery holder of debentures 7
of, the Company: Provided that thus article shall not require & copy
of those documents to be sent to any Person of whose address the-
Company is no¥ aware or to more than one of the joint holders of
any dchentures.

»

<1, AUDIT.

49. Auditors shall be appointed and their duties regulated in
accordance with Sections 159 to 162 of the principal Act, and
Section 14 of the Companies Act 1967.

K11, NOTICES.

43. A Naotice may be served by the Company upon any member‘: |

-

. either personally of by sending it through the post b 2 prepaid letter -

oddressed to such member at his registered address. ANy Notice -+~
served by post shall be deemed to have been served at the time when
the letter containing the same was put into the post office, an in
proving such service i+ ahall be sufficient to prove that the letter
containing the Notice was propexly addressed and put into the post
office. £ member whose registered address is not in the United
Kingdorm shall not be entitled to receive any Notices.

X111, INDEMNITY.

beinlgmc;f g}geCDWGftOYS, Secretary, and other officers for the time
aoting in relat?mptmy’ and the 1rustees (if any) for the time Dems
et ion to any of the affairs of the Company, and each of
be in’demniﬁe%n 1f:§pect1ve heirs, executors and administrators shall
D I roan fan secured harmless out of the assets and prout Q
ﬁamagespan%’l eE{om and against all actions, costs, charges, losses,
their “heirs “égeti}ses, w}uch they or any of them, thelr OF any of
sustain by b ;'le ors, or administrators shall or may incur O
ot about F J ason of any act done, concurred in, oF omitted 1

he execution of their duty or supposed duty, 0 ther

reapective - \
pective offices or trusts, except such (if any) as they shall fncul

Q i : O
tfvi?;m;;gfy or through theix own \ilful neglect or defouit yespec” i
" none of them shall be answerable for the acts, receipts ’ ;
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rf » neglects, or defaults of the other or others of them, or for joining in i
' any receipt for the sake of conformity, or for any bankers or other :
: persons with whom any maneys or effects belonging to the Cormpany
%f shall or may be lodged or deposited for safe custacy, or for the
insufficiency of or any deficiency in any security upon which any
. moneys of or belonging to the Company shall be placed out or
s invested, or for any other loss, misfortune or damage which may
happen in the execution of their respective offices or tmsts, or in
1 ~ relation thereto, except the same shall happen by or through their
own wilful neglect or default respectively. :
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