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vrat is combained on this and HE COMPANIES ACIS 1948 to 1980 75 99§ -~
the next following 27 Pages
constitute a true copy of the —_ //
Memorandum and Articles of

Association of Methonymous Limited COMPANY LIMITED BY SHARES / O
as altered by Special Resolutions

of the Company duly passed on
24th April, 1981.

MEMORANDUM Of ASSOCIATION

m;\r 4\\1:'( B

i of

Dundas & Wilson, C.5.,

Secretaries of Methonymous METHONYMOUS LIMCTED *
Limited

Dated 24th April 198L.

1. fThe name of the Conpany is "Methonymous Lindted". *

I, The Registered Office of the Cawpany will be situate in Scotland.
x* 71II. The objects for which the Carpany is establilshed are:—

(1) To acquire and nold shares, stocks, debentures, dsbenture stock,
honds, obligations and securities issued or guaranteed by any
conpany constituted or carrying on business in the United
Kingdcm, cr in any foreign countxy, ard debentures, debenture
stock, bonds, obligations and cecurities, issued or guaranteed by
any governwent, sovereign, ruler, conmissioners, public bexdy or
authority, suprei=, nu;nicipal, local or otherwise, whether at
hone or abroad.

(2) To acquire any such shares, stocks, debentures, debenture stock,
bonds, obligaticns OF securities by original subscription,
tender, purchase, exchange or otherwise and to subscribe for the
same, elither conditionally or otherwise, and To guarantee the
subscription thereof, and to exercise and enforce all rights and
pme:c:s conferced by or incident +o the ownership thereof.

(3) To subscribe for, conditionally or unconditicnally, to mdexrwrite,
issue on cammission o otherwise, take, hold, dispose of; deal
in, and convert stocks, shares, and securities of all kinds.

(4)/

* NOTE: A Special nesolution to change the neme of the Ccnpany to Ubseriox
Tnvestnents Lindted was passed on the Twenty—~fourth day of April 1981.
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This Clause was amended by Speciid Resolution of, the C‘cxnggany,rp«_agased on
the Twenty~fourth day of April 198l. e e !%
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(4)

(5)

(6)

2.

To acquire and hold, purchase, take on lease or in exchange, hire
nr otherwise accquire any heritable and maveable or xeal and
personal property of every deser iption and wherever situate and
any opticn, interest, right or privilege over such property which
the campany or its Directors may think necessary or convenient
for the purposes of its business or for investment or f£or the
furtherance of its objects, and in particular any land,
buildings, servitudes, easements, appacatus, machinery, plant,
stock—in—-trade, mortgages, debentures, produce, concessions,
O 118 contracts, patents, annuities, licences, stocks, shares,
pullion and specie, bonds, policies and pock debts; and ALSO o
sell, feu, lease, let, exchange, surrender Or otherwise dispose
of cr deal with, nortgage or charge O wo occupy, factor,
maintain, manaye, control, work, aiter, extend, equip, improve,
exploit, develop, replace or turn to account in any manner of way
any such property oOr to grant any option, interest, licence,
easement right or privilege in or over any such property.

To pramote, establish, develop and caxry on any other husiness ox
activity whatsoever and to do anything of any nature which in the
opinon of the Capany or its Directors is Or may be capable of
peing conveniently carried on ox done in comnection with any
husiness of the Corpany hereinbefore oOr hereinafter authorised

whether ejusdem generis therewith or not, or calculated as likely

directly or indirectly to enhance +he wvalue of or render ncze
profitable all or any part of the Conpany's undertaking,
propexty, rights or assets or utilising its know-how o expertise
or otherwise to advance the interests of the Canpany oOr of its
menbers.

To purchase or acquire by exchange, subscription, applicaticn,

promotion/
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3.
pramotion or otherwise and to hold and deal witk in any manner of

way any of the property followinyg i~

(a)

(b}

all or any part of the undertaking, property. business ¥
assets of any pexson: firm or caupany possessed of property
which in the opinion of the Company or its Directors is
suitable for any of the purposes Of the Conpany OF carrying
on or proposing to carry on any business which the Campany
is authorised to carry On, or any interest in any partnership
or joint venture O joint-purse arrangement Or arrangeent
regarding the sharing of profits oOr any union of interests
with any such person, Firm or cOMpany: and, as part of the
consideration for any such acquisition, to undertake all or
any of the transactions Or 1iabilities of any pexsoms firm
or conpany, and to give or accept by way of consideration,
for any of such acts or things ©X for any such undertaking,
property: pusiness, assets OC interes*i:é acquired, any
cshares, stocks, debentures, debenture stock or other
securities which the Canpany has power to issue or partly in
more than cne of OF in all of such modes and to acquire,
hold, retain, sell, dispose of, charge, mortgage and deal
with any shares, stocks, debentures, debenture stoék or
other securities received;

the whole or any part of the shares, stocks, debentures and
other securities, und.ts, participations or interests in OF
of any corporations, campanies, associations, undertxéldngs,
or fixms for the time being engaged , concerned Or interested
in any industry, trade OX pusiness of a type similar to any
or all of those which the Campany ig empowered WY this
Memorandurn  of Association to csrxy on or which can
conveniently be carried on in conection with any guch
business, trade Or industry as aforesaid or the acguisition
of which may seem to the Canpany or its Directors calculated

directly/




4.
directly or indirectly to benefit the Company or the
interests of its members and to pramote the beneficial
co—-operation of any such canpanies: associations or firme as
well with one another as with the Company and to exercise in

respect of such investments and holdings all the rights,

T Ea .
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powers and privileges of ovnership including the right to

=

vote thereon;

(¢) plant, machinery, and moveable, persor™ s heritable and real

property of all kinds; and

+ vighte or inventions, ¥now-how, copvirights,
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designs,; trade marks Or secret processes, including without
prejudice to the generality of the foregoing the registration.
promotion and advertisement of the same.

(7) To perform Or do all or any ¢ the following operations, acts or

things:—

(a) to enter into any arrangement with any goverrment. OF
authority, supreme, municipal, local ox otherwise which may
seem to the Company Or its Directors conducive to the
Caompany's objects or any of them and to apply for, proamote
and obtain any legislation, oxder: charter, privilege,
concession, licence, right, franchise, oOr authorisation from
any such government OX authority for enabling the Company to
carry any of its objects into effect or for extending any of
the powers of the Company O for f-:ffecting any modification'
of the constitution of the Company or for any other purpose
which the Company or its Directors consider may bhe likely
divectly or indirectly to further the objects of the Campany
or the interests of its members, and to carTy out, exercise
and comply with the same and to oppose any proceedings Or

applications/
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(b)

{c)

(d)

S¢
applications or the like which the Campay O its Directors
consider may be directly or indirectly tr. prejudice the
interests of the Coampany Or its members;
to apply for, take out, obtain, purchase and otherwise
acquire any grants, 1icences, concessions and the 1like
conferring any exclusive or absolute OX non—exclusive or
1imited right to use, Or &y secret processes OF other
information regarding any invention or discovery which may
seem o the Camxany Or its Directors capable of being used
for any of the purposes of the Company or the acquisition of
which may seem calculated to the Company OF its Directors
directly or indirectly to benefit the Company Or its members
and to carrxry on regsearch and o acguire and tO use,
exercise, develop, sell oOr otherwise dispose of, deal with
or turn to account any such licence, concessions and the
1ike and information aforesaid;
to lend and advance money, to place money on current account
or deposit and to grant oOr provice credit and financial
acconmodation (subject to ‘the provisions of Secticn 54 of
the Companies Act 1948) to any perscn, fixm: Or conpany.
including without limitation, any clients of. or other
persons having dealings with the Cawpany OX to agent..s acting
for or representing the Campany, on such terms as may ke
thought: fit and with or without security and to buy and sell
foreign currency and to carry on the business of a banking,
finance Or insurance copany;
to receive from any person, firm Or cowany, including
shareholders and Directors of the Corparny, mwoney O
securities, on deposit or loan, at interest or for safe

custody/
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(e)

(£)

6‘

custody or otherwase;

+o borrow and raise aoney with or without securdity and to
accept money on deposit and to secure Or discharge any debt
or cdbligation of or binding on the Campany in such mannexr as
may be thougbt fit by the Compary or its Directors, and in
particular by the granting of heritable securities or other
fixed securities or by assignations in security or
assignations or other conveyvances OK by mortgage or pledge
of or charge over or set—off against or lien uron the
undertaking of the Campany and all or any of the heritable
and moveable, real and personal property, {present and
future) and all or any of the uncalled capital for the time
being of the Carpany OX hy the creation and issue at par oOr
at a premium or discount, and for such consideration and
with and subject to such rights, DOWers, privileges and
conditions as may be thought f£it, of bonds, debentures,
debenture stock, perpetual, redr mable, or repayable oOr
otherwise or of other obligaticns Or securities of the
Comany of any description;

to enter into any guarantee, contract of mdamz.ty or
suretyship and in particular (without prejudice to the
generality of rhe Fforeguing) whether with or without the
Conwany receiving any consideration to guarantee or to grant
any indemnity in respect of or to secure (with or without a
personal covenant and with or without a heritable security
or other fixed security or assignation in security or
assignation or other conveyance or rertgage Or pledge of or
charye over OF set-off against or lien upon all or any part

of/
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7.

of the undertaking and assets, present and future, and the
uncailed capital of the Canpany ) ) the performance Of &ny
obligation, contract or liability or loss oOr cost or expense
or the payment of any debt or sum including the principal
anount thereof or any dividend, intersst or premivm on any
stock, share, debenture, debenture stock or otvher security,
of any person, fimn or cowpany including (without prejudice

£o the generality of the foregoing) any corpany which is for

the time being a subsidiary or a holding compar.y of the
campany or anothexr subsidiary of a holding coanpany ©of the
cornpany (as defined by Section 154 of the Cumpanies Act,
1948) ar ‘otherwise associated with the Company in business:

{g) to accept, draw, issue, make, create, execute, discount,

endorse, negotiate, and to buy, sell and deal in bank
drafts, bills of exchange, pramissory notes, debentures,
bills of lading and other ingtruments and securities,

whether negotiable, transferable or othexrwiser

(h) to enter into any partnership or any joint venture or any
joint-purse arrangement . Or profit-sharing arrangement with,
and to co—operate Or participate in any way with, and to
assist or subsidise any caupany, firm or person;

(i) to establish, prancte, organise, incorporate, reorganise,
finance and to aid and assist £inancially or ctherwise,
conpanies, corporations: syndicates, partnerships and
. ssociations of all kinds;

(i) *to carry on any pusiness or branch of a business which this
~anpany 1s authorised to carry on by Means, or through the
agency, of any subsidiary company ox campanies, and to enter
into any arrangeuent with any such subsidiary company for

taking/
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(k)

(1)

(ra)

8.

taking the profits and bearing the lcsses of any business oOr
branch so carried on, Or for finpancing any such subsidiary
campany ©r quaranteeiny its 1iabilities or to make any other
arrangement which nay seem desirable to the Corpany Or its
pirectors with reference “o any business OX branch s0O
caxrried on including power at any time, and either
tenporarily or pexmanently, to close any such branch ox
business;

to acquire and cerry on &W business carried on by a
subsidiary or a holding campany of the Campany OF ancther
subsidiary of a holding company of the Company;

+o0 carry on the business of @ holding company and to
egtablish or proncte any company O companies for the
purpose ©f taking over, acquiring or working any of the
property, rights and liabilities of the Covpany. or for the
purpose of carrying on any business which the Company is
authorised to carry on oOr for any other purpose which wmay
seann to the Company Or its Directors directly or indirectly
calculated to benefit or to advance the objects or interests
of the Conpany ©OC the interests of its methers, with power
to assist such company OF canpani.es in every way, but
especially by taking shares, stock and securities thereof,
providing capital and paying preliminary expensesi

to employ the funds of the Conpany in the development and
expansion of the business of the Campany and all or any of
its subsidiary O associated companies and in any other
company whether now existing or hereafter to be formed and
engayed in any 1ike business of the Canpany or of any other
jndustzy ancillary thereto or which can in the opinion of
the Conpany or its Directors conveniently be carried on in

connection/
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(n)

(o)

(p)

3.
cormnection therevith and to invest monewr of *the Company in
any investments ¢r securities and to carxry on the business
of a property compaiy;
to act as directors, secretaries, managers. registrars or
transfer agents of or to appoint directors, secretaries,
managers, registrars or transfer agents of any subsidiary
campany or of any company in which the Company is or may be
interested or of any other company and to take part in the
management, supsrvision and control of the business ox
operations of any conpany O undertaking, and for that
purpese to appoint and remunerate any directors, managers,
trustess, solicitors, accountants, actuaries, architects,
valuers, surveyors or other experts or agents;
to pey all the expenses of and preliminary and incidental to
the prawtion, formation, establishment and registration of
the Campany, and any company promoted by the Campany or any
company in which the Cowpany is or may contemplate being
interested including in such expenses all or any part of the
costs and expenses of owners of any business or property
acquired by the Campany; and to procure the registration,
recognition or incorporation of the Company in or under the
laws of any place outside Scotland;
to issue and allot, credited as paid up in full or in part
or otherwise, shares, debentures or other securities of the
Company for cash or in payment or part payment for any
heritable or moveable, real or personal property purchased
or otherwise acquired by the Company or £for any services
rendered to the Company or in satisfaction of any obligation

or Liability undertaken or agreed to be undertaken by the

Company/

ey
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{(a)

(x)

10.

Canpany or for any other purpos2;

to give ox p&ay any remuneration, brckexage, Jdiscount or
other ocampensation OX reward ©Or expenses for services
rendered or to e rendered in placing OF procuring
subscriptions of, or othervise assisting in the issue of any
shares cx debentures or other securities Of the Company Or
in or about the formation of the Campany OX the conduct or
course of its pusiness, and to establish or prcamote, Or
concur or participate in establishing OF pramoting  any
campany, fund Or trust and to subscribe for, ymderwrite,
purchase oY othexwise acquire securities of any coopanyy
fund or iiust and O carxy on the musiness of company., fund
or trust promoters Or manager~ and Of underwriters oOx
dealers in securities and to act as trustees of any kind for
any person, firm or compary and to undertake and execute any
trust;

to sell, exchange, transfer, let on rent, share of profit,
royalty or otherwise, grant licences, servitudes, easaments,
options and other rights ower and in any other nanner deal
with, turn to account, Or dispose of, all or any part of the
wndertaking, propexty and assets (present and fﬁture) of the
Company whether heritable or moveable, cither together or in
portions for any consideration as may be thought £it by the
Company ©OY its Directors and in particidr (without
prejudice to the genexality of the foregoing) for any
charaes, stocks: debentures, debenture stock or other
securities, whether fully or petly paid up, of aw other
copany or partly in more than one of or in all of such
modes of payment and to hold, retain, sell, chaxrge, wortyage
and deal with any chares, stocks, debentures, debenture

stock or other securities recelveds

(s) /
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{s)

(£)/

11.
to establish, maintain, participate in and to contribute to
or to procure ‘the establishment and maintenance ©Of,
participation in and contribution to any pension, Ssuper-
annuation, benevolent Or 1ife assurance Ffurd. scheme Or
arrangement. (whether contributory oOr otherwise) for the
renefit of any persons (including Directors. former
Directors, officers and Former officers) who are Or shall
nave been at amy time in the exglcyment oY sexvice of the
Company or of any campany which at the time is or was a
gubsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company (as defined
in Section 154 of the Canpanies Act, 1948) or otherwise
associated with the Compiry O of the predecessors OF the
Company in Dbusiness O of any such other caupany as
aforesaid or of the relations, wives, widows: families,
connections or dependants of any such «rsons and to other
persons whose service or services have directly or
indirectly heen of penefit to the Company and to their
relations, connections Or dependants and to grant or procure
the grant of donirtions, gratuities. pensions, allowaaces,
including allowances On death, or other payments Or benetfits
of any kind to any of such persons as aforeuaid; and to
establish, subsidise, subsaribe to or support institutions,
associations, clubs, schools, funds or trusts calewlated or
considered to be for the benefit of any of such persons as
aforesaid or otherwise to advance the interests and
well-being of the Campany OY of amy such other company as
aforesaid or its membersi and to make payments fcr or

towards the insurance of any such persons &as aforesald;



12.

(t) (subject to the provisions of section 54 of the Companies
Act, 1948) to establish and contribute to any employee share
schewe (within the meaning of the Companies Act 1980) for
the purchase oxr subscription by trustees of shares of the
Company or of a nolding company of the Company and to lend
money to the Company's employees to enable them to purchase
or subscribe for shares of the Company or of a holding
conpany of the Company: and to establish and maintain any
option or incentive scheme whereby gelected employees
(including salaried Directors and officers) of the Campany
are given the opportunity of acquiring shares in the capital
of the Company; and to formalate and carxy into effect any
scheme for sharing the profits of the Company with its
employees (including salaried pirectors and officers) or any
of them; and to form oOr subgeribe to any association.
institution or fund for protection of the interests of
owners or employers for insurance against loss by bad debts:
strikes, fire, accidents, war 1isks or otherwise;

{(u) to pay: subscribe or guarantee money +o or for any purpose
which the Company or its Directors consider may be likely,
divectly or indirectly, to further the interests of the
Canpany or of its members or for any charitable, benevolent,
national, educational, social, public, general or useful
object or for any exhibition;

(v) to cease carrying on s wind vp any business Or activity of

the Company, and to cancel any registration of and to wind
ap or procure the dissolution of the Canpany in any state or
territory:

(w) to distribute awong members of the Campany in specie or

othervise,/
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13.
ocherwise, by way oOf dividend or bonus or Dby way of

reduction of capital, all or any property or assets of the

{ . .
4 Conpany or any proceeds of sale or disposal thereof, and in
; particular shares, debentures cor other securities of othar

coupanies belonging to the Company, or of which the Comany

z .
L‘ may have the power to dispose, bkut sO that no distribution

amounting to a reduction of capital be made except with the

" sanction (if any) for the time peing required by law:
(x) to do all or amny of the things or matters aforesaid in any

B part of the world and eitier as principals, agsiits,

contractors, nominees, trustees or otherwise and by ox

through agents, contractors, nominees, trugtees, subsidiary

o companies or otherwise and either alone or in conjunction

- with others;

(y) to do all such other things as in the opinion of the Corpany
are or may be incidental or conducive to the attainment of
the above cbjects or any of them;

And it is hereby declared that ncompany" in this clause, except

where used in reference to the Covpany, shall iuclude any

partnership or other body of perscns: whether incorporated or not

incorporated,; and whether domiciled or resident in the United

Kingdcm or elsewhere, "perscn" shall include any person acting in
any capacity whatsoever and any company, corporation, agsociation,
syndicate or gociety as well as any other legal or natural
person, "gecurities" shall include any fully, partly or nil paid

chare, stock, unit, debenture, debenture Or loan stock, deposit

receipt, bill, note, warrvant, ccupon, right: *o subscribe or
convert, or similar right or obligation, "and" and "“or" shall

mean ‘“and/or" where the context so permits, "gthexr! and

notherwise" /
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Iv.

v.

notherwise" shall not be ccnstrued ejusdem generis where a wider

construction is possible and reference to any act of Parliament
shall be deemed to include any statutory amendment Or modification
thereof, and the objects specified in the different paragraphs of
this clause shall not, except wvhere the context expressly SO
recuires, be in Any way limited or restricted by reference to or
inference from the terms of any other paragraph or the name oEf
+he Company, but may be carried out in as full and ample a manner
and shall be constuued in as wide a sense as if each of the said
paragraphs defined the dbjects of a separate, distinct and
indopendent conpany.

The liability of the merbers is limited.

The share capital of the canpany is £100 divided into 100 shares of £1

each, with power tO increase the capital and the Conpany shall have

power to divide the original or any incumased capital into several

classes, and to attach thereto any preferential., Laferred, qualified

or other special rights, privileges, regtricticns or conditions.

W, the sevaral persons whose names and addresses are subscribed, axe

desirous of being formed into a Conpany, in pursuance of this Memorandum of

Association, and we respectively agree to take the number of Shares in the

capital/
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capital of the Company set opposite our respective names:=

Nurber of Shares taken

' Names, Bddresses and Descriptions
by each Subscriber

of Subscribers

Bruce Watson Minto
Law Apprentice
25 Charlotte Square

EDINBURGH

Alan Grahan Martin

Solicitor
25 Charlotte Square

* TOINBURGH
Total Shares Taken TWO

pated the 4th day of February 1981.
WITNESS to the above Signatures:—

Loma Joan Turnbull

Secretary
25 Charlotte Square

EDINBURGH




16.
THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

MEW
ARTICLES o©f ASSOCIATION
of

METHONYMOUS LIMLTED *
(adopted on 24th April 1981)

CONSTITUTION

1. The Campany is established as & private company within the meaning of
Section 1(1) of the conpanies Act 1980 in accordance with and subject
to the provisions of the Campanies Act 1948 (hereinafter reffarred to

as "“the Act") as amended by the Campanies Acts 1967 to 1980 and of the

Memorandum of association of the Company and of the Regulations
contained in Table A in the First Schedule to the Act as amended by
the Companies Acts 1967 to 1980 (hereinafter referred to as "Table a%)
with the exception of Requlations 2/ 3: 7, 22 to 24 (inclusiwve), 53,
73, 75 to 77 (inclusive), 79, 87 t© 95 (inclusive), 106 %o 108
(inclusive) and 136 of Table A, and of any other Regulations which are
inconsistent with the additions and modifications hereinafter set

forth.
SHARE CAPITAL

2. The share capital of the Carpany at the date of the adoption of these
Articles is £100 divided into 100 shares of £l each.
3. (a) Any preference ghares may belissued on the texms that they are,
or at the option of the Conwpany are liable, to be redeened.
(b) Subject to any direction to the contrary that may be ygiven by

ordinary/

* MNOTE: A Special Resolution to change the name of the Ccmpany to Uberior
Investments Limited was passed on the Twenty-Ffourth day of April 1981.
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17.

ordinary resolution of the Company, all the unissued shisres
{including any redeemable preference shares) of the Corpany
(whether forming part of the existing or any increased capital)
shall be at the disposal of the Directors, who May offer, allot,
igsue, yrant options or rights ovexr OX otherwise dispose of them
to such persons, at such times and for such consi.deration and
upon such terms and conditions and with such preferred, deferred
or other special rights or restrictions whethex in regard -to
dividend, voting., return of capital OF otherwise as the Directors
may detexmine, pat so that no shares shall ke issued at a
discount. Section 17(1)(6) and (7) of the Companies Act 1980
shall not apply to any allotment of shares of the Compary .

(¢) The Directors &reé authorised generally and unconditionally to
allot without the anthority of the Cowpany in general meeting up
to £98 in ncminal amount of relevant securities (as defined in
Section 14 of the Conpanies Act 1980) of the Cormpany at any time
or times frem the date of the adoption of these Articles until
the Twenty third day of April 1986 and the aforesaid anthority o
allot up to such nominal amount Of relevant securities (as soO
defined) shall allow the Company to meke an offer or agreement
pefore the expiry of such authority which would or might require
relevant securities (as so defined) to pe allotted after the
authority has expired.

The Ccpany chall not be bound by or be canpelled in any way to

recognise (even when having notice thereof) any equitable; contingent,

future or partial interest in any share O any interest in any
fractional part of a share oOr (exxcept only as by these regu]:ations or
by law otherwise provided) any other rights in respect of any share
except: an absolute right to the entirety thereof in the registered

holdex. /




18.
holdsr. The Company shall however be entitled to register trustees as
such in respect of any shaxes.
LIEN
5. In Regulation 1l of Table A the words "(not being a fully paid share)"

shall be omitted and the words "and the Compeny shall also have a

first and paramount lien on all shares standing registered in the name
of a single person Or in the name of any person jointly with another

or others for all moneys presently payable by him or any of them or

his estate or their estates to the Company® shall be inserted after
the words "“in respect of that share.

CALLS ON_SHARES

6. TIn Regulation 15 of Table A the words "provided that no call shall
exceed one-fourth of the nominal value of the share, or be payable at
less than one month £ram the date fixed for the payment of the last
preceding call" shall be omitted.

FORFELTURE OF SHARES

7. Regulation 33 of Table A is hereby modified by adding at the end
thereof the following:—
nand all expenges that may have been incurred by the Company by reason
of such non-payment. "

8. Regulation 34 of Table A is hereby modified by adding O the end

thereof the following:—

tand shall further state the place at which the payment required by
the notice is to be made."

TRANSFER OF SHARES

g9, {Bn) The Directors may, in their absclute .discretion and without

assigning any reason therefor, decline to register any transfer
of any share, whether or not it is a fully paid share.
() Subject to such of the restrictions of these Articles as may be

applicable,/
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19.
// applicable, any merber may transfer all or any of his shares in
writing in any usual oxr camon form or in any other form vihich
the Directors may approve. The instoament of transfex shall be
executed by or on behalf 9  the transferor and (except in the
case of fully paid shares) by or on behalf of the transfexee and
the transferor shall remain the holder of the shares and as such

a member of the Company antil the nams of the transferee is

entered in the Register of Members in respect thereof.

GCENERAL MEETINGS

10. Regulation 52 of Table A is hereby modified by adding at the end
thereof the following:—

“and the fixing of the remmneration of the Directors.”

11. Wo business shall be transacted at any general meeting unless a quorum
of members is present at the time when the meeting proceeds to
business. Save as herein otherwise provided, two members present in
person or by proxy or by representative appointed under Regulation 74
of Table A shall be a quorum.

12. Subject to the provisions of the Act, a resclution in writing signed
by all the mexbers of the Company who wowld be entitled to receive
notice of and to attend and vote at a general meeting at which such
resolution was to be proposed, or by their duly appointed attorneys or

representatives , shall be as yalid and effectual as 1if it had been

passed at a general meeting of the Campany duly convened and held.

Any such resolution may consist of several documents in the like fom

each signed by one Or more of the members OF their duly appointed
attorneys Or representatives and the signature in the case of a
corporate body which is a membexr shall be sufficient if made by &
director or the secretary thereof or by its duly appointed attorneys

or representatives.

13./

A e



I

JEOT Wt LGN g AR T T et

13.

i4.

lGl

17.

18.

20.

A poll may be demanded at any general meeting by tiie chaiyman or by
any mewber present in person or by proxy or by any representative so
appointed under Regulation 74 of Table 2 and entitled to wvote.
Regulation 58 of Table A shall be construed accordingly.

No resclution not previously approved by the Directors shall be moved
by any memer other than a Director at a general meeting unless the
merber intending to move the same shall have left a copy thereof with
his name and address at the Registered Office of the Coarpany three
clear days prior to such meeting.

Notice of every general meeting shall be given to every member whether
or not he shall have supplied to the Company an address within the
United Kingdom for the giving of notices and Regulations 131 ané. 134
of Table A shall ke construed accordingly.

DIRECTORS

Unless and until otherwise determined by ordinary resclution of the
Conpany, the number of Directors shall not be less than two and there
shall be no maxinmum nurbexr.

A Director shall not be required to hold shares of the Campany in
order to qualify for office as a Director, but he shall be entitled toO
receive notice of and attend and speak at all genexal nee‘d.;lgs of the
Conpany or of any class of menbers of the Canpany.

A Director who is in any way whether directly or indirectly interested
in a contract or proz;osed contract or arrangement with the Canpany .
shall declare the nature of his interest at a meeting of the Directors
in accordance with Section 199 of the Act. Subject to such disclosure
as aforesaid a Director &y yote in respect of any contract or
proposed contract or arrangement in which he is interested and if he

do/
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do so vote his vote shall be counted and he may be counted in
ascertaining whether a quorum is present at any meeting at which any
such contract or proposed contract or arrangeme. it shall come before
the Directors for consideration and may retain for his own absolute
use and benefit all profits and advantages accruing to him therefran.
Paragraphs (2) to (4) of Regulaticn 84 of Table A shall not apply.

19. The Directors may dispense with the keeping of attendance bocks for
meetings of the Directors or committees of the Directors. Regulakisn
36 of Table A shall be modified accordingly.

20. ‘The office of a Director shall be vacated:—

(a) if he becomes bankrupt or suspends payment or compounds with his

creditors;

(b) if he becames of unsound mind or a patient for the purpose of any
statute relating to mental health or otherwise incapax;

(c) if (not being a Director holding executive office as such for a
Fixed term) by notice in writing to the Company he resigns his
office:

(d) if he is prchibited by 1aw Fram being a Director or ceases to ba
a Director by virtue of the Companies Acts 1948 to 1930 or any
statutory modification or re—enactment thereof;

{e) if he is removed from office by notice in writing signed by all
his Co-Directors and sexved upon him;

(£) if he shall for more than six months have been absent without
permission of the Directors fran meetings of the Directors held
during that period and the Directors resolve that his office be
vacated.

21. The Directors shall have power at any time, and fram time to time to

appoint any person to be a Director of the Company either to £ill a

casual vacancy or as an addition to the existing Directors.

22./
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// 22. The ordinary remmeration of the Directors shall from time to time be
e determinad by an ordinary resolution of the Company and shall (unless
such vesolution otherwise provides) be divigible among the Ru.ecbors
as they may agree or, failing agreewent, emally except that any
Director who shail hold office for part only of the period in respect
of which such remureration is payable shall be entitled only to rank
in such division for a proportion of remuneration related to the
period during which he has neld office. The Directors may repay to

any Director all such reasonable expenses as he may properly incur in

PP, { Wl

attending and returning from meetings of the Directors or of any

comuittee of the Directors or general meetings of the Campany or any

/SO

class of membexrs of the Company oOr otherwise in or about the business

of the Company. In the event of any Director necessarily performing

Y

or rendering any special duties or services to the Company outside his
ordinary duties as a Director the Directors may, if so authorised by

an ordinary resolution of trhe Company, pay such Director special

remuneration and such special remumeration may be by way of salary,

camission, participation in profits or otherwise as may be arranged.

23. The Directors may fram time to time appoint one or more of their

mmber to an executive office (including that of Managing Director,
Deputy or Assistant Managing Director, Manager or any other salaried
office) for such period and on such terms and conditions as they shall
think fit, and susject to the temms and conditions of any agreement

entered into in any particular case, mnay revoke such appointment.

Subject to the terms and conditions of any such agreement the

appointment of any Director as aforesaid shall be ipso facto
determined if he ceases from any cause to be a Director. Regulation
109 of Table A shall extend to the posts of Deputy or Assistant
Managing Director o< Manager aforesaid.

24./
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25.

23,

A Managing Director, Deputy or Assistant Managing Director, Manager or
other executive officer as aforesaid shall receive such remuneration
(either by way of salary, comudssion, participation in profits or
pension or otherwise howsoever whether similar to the foregoing or
rot) as the Directors may determine.

The Directors on behalf of the Company and without the approval of any
resolution of the Company may establish, maintain, participate in and
to contribute to or to procure the establighment and maintenance ©f;
participation in and contribution Tto any pension, superannuation,
benevolent or life assurance fund, scheme oY arrangement (whether
contributory or otherwise) for the benefit of any persons {including
Directors, formexr Directors, officers and former officers) who are or
shall have been at any time in the employment OF service of the
Company or of any wompary which at the time is or was a subsidiary oxr
a holding company of the Camnpany or another subsidiary of a holding
company ©of the Company (as defined in section 154 of the Act) or
ctherwise associated with the Company OF of +the predecessors of the
Canpany in business or of any such other company as aforesaid or of
the relations, wives, widows, Families, comnections or dependants of
any such persons and to other persons whose service or services have
directly or indirectly been of benefit to the Company and to theix
relations, connections oOX dependants and may grant oOr procure the
grant of denations, gratuities; pensions, allowances, including
allowances on death, oOX other payments OX benefits of any kind to any
of such persons as aforesaid; and may establish, subsidise, subscribe
to or support institutions, associations, clubs, schools, funds or
frusts calcuiated or considared to be for the benefit of any of guch
persons as aforesaid or otherwise to advance the interests and

well-being of the Company O of any such other company as aforesaid or

its/
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27.

28.

24.

its members: and may nake payments for or towards the insurance of
any of such persons as aforessid. Auy such Director or ex-Directox
may participate in and retain for his own benefit any such donation,
gratuity, pension, cllowance, payment or other benefit conferred under
or pursuant to this Article and the receipt thereof shall not
disqualify any person from being or becoming a Director of the
Canpany.

The Directors on behalf of the Canpany and without the approval of any
resolution of the Company (but subject to the provisions of Section 54
of the Act), may establish and contribute to any employee share scheme
(within the meaning of the Canpariies Act 1980) for the purchase or
aubscription by trustees of shares of the Company O of a holding
canpany of the Company and may lend money to the Conpany's employees
to enable them teo purchase Or subscribe for shares of the Ccompany OF
of a holding company of the Ccmpany; and may establish and maintain
any option ox incentive scheme whereby selected employees (including
gsalaried Directors and officers) of the Company are given the
opportunity of acquiring shares in the capital of the Companyy and
may formulate and carry into effect any scheme for sharing the profits
of the Company with its employees (including salaried Directors and
officers) or any of them. Any Director may participate in and retain
for his own benefit any such shares, profit or other benefit conferred
under or pursuant €O this Article and the receipt thereof shall not
disqualify any person from being or becoming a pDirector of the
Company's

The Directors shall not be subject to retirement by rotation and
accordingly all references in Table A to retire - & bY rotation shall
be disregarded.

2 resolution in writing signed by all the Directors for the time being

in/
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in the United Kingdom shall be as effective as a resolution passed at
a meeting of the Directors duly convened and held and may consist of

several documents in the like form, ecach signed by one Or Koxe of the

Directors.

BORROAING BAND OTHER POWERS

29, The Directors: may exercise all the powers of the Capany without limit

as to amount to borrow and raise money and to accept money on deposit

and to grant any security, mortgage, charge or discharge as they may
consider fit for any debt or obligation of the Campany O which is

hinding on the Company in any mamer of way in which the Company is

empowered so to grant and sirdlarly as they may consider fit to enter
into any guarantes, contract of indemnity or suretyship in any mannex
of way in which the campany is enpcwered so to enter into.
DIVIDENDS,
30. Regulation 117 w©f mable A is hereby nodified by the insertion of the

words “(but excluding profits to be carried to the Ccapital Reserve

Fund pursuant to the Articles of the company )" before the words "such
sums® .
RESERVES
31. The Directors shall establish a special reserve to be called "the
Capatal Reserve Fund". Ay caplital appreciation realised on the sale
or realisation of any capital assets of the Conpany for a consideration
in excess of their book value shall be credited to the Capital Reserve

rund. There shall also be creditaed to the Capital Reserve Fund any

other sums representing accretions to capital assets, including in

particular any SUMS resciting from the writing up of the bock wvalues
of any capital assets. The Capital Reserve Fund shall not oe
available/
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33.
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available for distribution but may be used &n meet depreciation of
capital assets or for the ingpxovement of capital assets or for such
other capital purposes (including any capitalisation of the profits or
reserves of the Company) as the Direclors may think fit. Any taxation
arising in conseuence of the disposal of any capitail asset and any
deficit below beok value resulting on the disposal of any capital
asset may be debited in whole or in part against the Capital Reserve
Frund.

INDEMNITY

Every Director or officer of the Caorgany shall bo entitled 1o be
indemified out of the assets of the Company against all losses O
1iahilities which he may evstain or incur in or about the execution OX
discharge of the duties of his office or otherwise in relation
thereto, including any 1iability incurred by him in defending any
proceedings whether civil or eriminal in which judgment is given in
his favour or in which he is acquitted or in which the charge is found
not proven or in connection with any application under Section 448 of
the Act in which relief is granted to him by the court and no Director
or other officex shall be liable for any loss damage 6:c misfortune
whicl may happen to be incurred by the Company in the execution or
disrharge of the duties of his office or in relaticn thereto. But
yais Article shall only have effect in so faxr as its provisions are
not avoided by section 205 of the Act.

AVER-RLDING PROVISICNS

whenever The Governor and Canpany of the pank Of Scotland (hereinaftex
called "the Parent Canpany") shall be the holder of not less than 90
per cent in peminal value of the issued shaves of the Conpany as

confers/
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confers the right for the rime beiry to attend and vote at yeneral

meetings of the Company, the following provisions (but. without

prejudice to the provisions of Section 184 of the Act) shall apply and
to the extent of any inconsistency shall have over—riding effect as
against all other provigions of these Articles:—

(a) the Parent Campany may at any time and from time to time appoint
any person to be a pirector or rewove from office any Directer
howsoever appointed;

(b) no unissued shares of the Ccampany shall be iscued or agreed Lo be
jigsued or put under option without the prior written consent of
the Parent Company;

(c) any or all powers of the Directors chall be restricted in such
respects and to such extent as the Parent Coanpany may by notice
to the Company £rom time to time prescribe and any such
restricticn may be remgved or varied in such regards and to such
extent as the Parent Conpany Iay by notice to the Carpany from
time to fuime prescribe.

Any such appointment, removal, consent or notice shall bg in writing

served on the Cavpany and signed on behalf of the Parent campany by

any one of its directors or by its secretary or by scoe other person
duly anthorised for the purpose. No person dealing with the Camany
shall be concerned to see or enguire as to whether the powers of the

Directors have been in any way restricted hereunder or as tu whether

any requisite consent of the parent Canpany has been obtained and no

obligation incurred or security given oY transaction effected by the

Corpany to or with any third party shall pe invalid or ineffectual

uniess/
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28. :

unless the third paxty nad at the time apress notice that the
jucurring of such obligation oOx the giving of such security ©OF the
effecting of such transaction was in cxcess of the powers of the

Directors.
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