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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

| | Z7(57.  MEMORANDUM OF ASSOCIATION
of

DBS NOMINEES LIMITED

I. The name of the Company is "DBS Nominees Limited".

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

I1I. The
(1)

(2)

%

?

objects for which the Company is established are:-

To hold in trust as trustees or as nominees for any persc. oOT
persons, company, corporation, government, state or province, or
of any municipal or other public body or body corporate, and deal
with, manage and turn to account on thesr behalf, real and
personal property of all kinds, and in particular, shares, stocks,
debentures, debenture stock, pecurities and investments of all
kinds, policies, business concerns and undertakings, mortgages,
charges, annulties, patents, jicences, lands, buildings and
heritable property of any kind or tenure, and any equitable or
other interests in real or personal property.

To promote, establish, develop and carry on any business, activity
or trade whatsoever and to do anything of any nature which in the
opinion of the Company or its Directors is or may be capable of
being conveniently carried on or done in connection with the
business of the Company or which might directly or indirectly
enhance the value of or render more profitable all or any part of

the Company's undertaking, property, rights or assets or vhich
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(3)

(4)

(5)

2,

might otherwise advance the interests of the Company or of its
members,

To purchase, teke on lease or in exchange, hire or othervise
acquire and hold heritable or moveable, real or personal property
of every description and wherever situate and any option,
interest, licence, servitude, easement, right or privilege in or
over such property which the Company or its Directors may think
necessary or convenient for the purposns of its business oxr for
investment or for the Ffurtherance of its objects, and in
particular but not limited to any land, buildings, apparatus,
machinery, plant and stock-in-trade; and slso to sell, feu, lease,
let, exchange, surrender, mortgage, charge or otherwise dispose of
or deal with or tu occupy, factor, maintain, manage, control,
work, alter, extend, equip, improve, exploit, develop, replace or
turn to account in any manner or way any such property or to grant
any option, interest, licence, servitude, easement, right or
privilege in or over any such property.

To promote, establish, develop and carry on any other business or
activity whatsoever and to do anything of any nature which in the
opinion of the Company or its Directors is or may be czpable of
being conveniently carried on or done in connection with any
pbusiness of the Company haereinbefore or hereinafter authorised,

whether ejusdem generis therewith or not, or calculated as likely

directly or indirectly to enhance the value of or render more
profitable all or any part of the Company's undertaking, property,
rights or assets or utilising its know-how or expertise or other-
wlise advancing the interests of the Company or of its members.

To purchase or acquire by exchange, subscription, application,
promotion or otherwise and to hold and deal with in any manner or

way any of the property following:-
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(a)

(b)

3,
all or any part of the undertaking, property, business or
assets of any person, firm or company carrying on or
proposing to carry on any business which the Company is
authorised to carry on or possessed of property which in the
opinion of the Company or its Directors is suitabla for any
of the purposes of the Company; or any interest in any
partnership or joint venture or Jjoint-purse arrangement or
other arrangement regerding the sharing of profits or 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 liabilities of
any person, firm or company, and to give or accept by way of

consideration, for any of such acts or things or for any such

. undertaking, property, business, assets or interests

acquired, any shares, stock, debentures, debenture stock or
other securities which the Company has power to issue or
partly in more than one of or in all of such modes and to
acquire, hold, retain, sell, dispcse of, charge, mortgage and
deal with any shares, stock, debentures, debenture stock or
other securities received;

the whole or any part of the shares, stock, debentures,
debenture stock and other securities, units, participations
or interestz in or of any corporations, companies, associa-
tions, undertakings, or firms for the time being engaged,
concerned or interested in any industry, trade or business of
a type similar to any or all of those which the Company is
empowered by this MHemorandum of Association to carry on or
which can conveniently be carried on in comnection with any
such business, trade or industry as aforesaid or the

acquisition of which may seem to the Company or its Directors
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(6)

(3

(d)

4,

calculated directly or indirectly to benefit the Company or
the interests of its members end to promote the benefieial
co-operation of any such companies, associations or firmg as
well with one another as with the Company and to exercise in
respect of such investments sand holdings all the rights,
povers and privileges of ownership including the right to
vote thereon;:

plant, machinery, and moveable, personal, heritable and real
property of all kinds; and

patents, patent rights or inventions, know-how, copyrights,
designs, trade marks or secret processes, including without
prejudice to the generality of the foregoing to register,

promote and advsrtise the same,

To perform or do all or any of the follewing operations, acts or

things:-~

(a)

to enter dinto any arrangement with any gcvernment or
authority, supreme, municipal, local or otherwise which may
seem to the Company or its Directors conducive to the
attainment of the Company's objects or any of them and to
apply for, promote and obtain any legislation, order,
charter, privilege, concession, licence, right, franchise or
authorisation from any such government or authority for
enabling the Company to carry any of its objects into effect
or for extending any of the powers of the Company or for
effecting any modification cof the constitution of the Company
or for any other purpose which the Company or its Directors
consider may ba likely directly or indirectly to further the
objects of the Company or the interests of its members, and
to carry out, exercise and comply with the same and to oppose

any proceedings or applications or the like which the Company
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(b)

(c)

(d}

5.
or its Directors consider may be directly or indirectly
prejudicial to the interests of the Company or its members;
to apply for, take out, obtain, purchase and otherwise
acquire any grants, licences, concessions and the like con-
ferring any exclusive or absolute or non-exclusive or limited
right to use, or any secret processes or other information
regerding, any invention or discovery which may seem to the
Company or its Directors capable of being used for any of the
purposes of the Company or the acquisition of which may seem
likely to the Company or its Directors directly or indirectly
to benefit the Company or its members and to carry on
research and to acquire, use, meintain, exercise, develop,
manufacture under, sell or otherwise dispose of, deal with or
turn to account any such licences, concessions and the like
and other information aforesaid;
to receive from any person, firm or company, including share-
holders and Directors of the Company, money or securities, on
depusit or loan, at interest or for safe custody or other-
wise;
to borrow and raise money with or without security and in
such manner &3 may be thought fit by the Company or its
Directors for the purposes of or in connection with the
Company's business and, in particular, by the granting or
creating or the permitting to subsist of any heritable
securities or other. fixed securities or assignations in
security or assignations or other conveyances or mortgages or
pledges of or charges over or any set-off against or lien or
hypothec upon the undertaking of the Company and all or any
of its heritable and moveable, real and personal property,

(present and “uture) or by the granting oz creating or the




(e)

(£)

6.

permitting to subsist of any mortgage, pledge or charge over
all or any of the uncalled capital for the time being of the
Company or by the creation and issue, at par or at a premium
or discount and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be
thought £fit, of bonds, debentures, debenture stock,
perpetual, redeemable or repayable or otherwise or of other
obligations or securities of the Company of any description;
to enter into anv guarantee, contract of indemnity or surety-
ship and in particular, (without prejudice to the generality
of the foregoing) whether with or without the Company receiv-
ing 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 asgignation or
other conveyance or mortgage or pledge of or charge over or
set-off against or lien upon all or any part of the under-
taking and assets, present and future, and the uncalled
capital of the Company) the performance of any obligation,
contract or liability or loss or cost or expense or the
payment of any debt or sum including the principal amount
thereof or any dividend, interest or premium on any stock,
debenture, debenturae stock, bond, share or other security of
any person, firm or company including (without prejudice to
the generality of the foregoing) any company which is for the
time being a subsidiary or a holding company of the Company
or another subsidiary of & holding company of the Company or
otherwise associated with the Company in business;

to enter into any partnership or any joint venture or any

joint-purse arrangement or any profit-sharing arrangement and
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(g)

(h)

c
(i)

7.
to co-operate or participate in any way with, and to assist
or subsidise, any company, firm or person;
to employ the funds of the Company in the development and
expansion of the business of the Company and all or any of
its associated companies and in any other company whether now
existing or hereafter to be formed and engaged in any like
business to the business of the Company or in any other
industry ancillary thereto or which can in the opinion of the
Company or its Directors conveniently be carried on in
connection therewith and to invest money of the Company in
any investments and to carry on the business of a property
company;
to pay all the expenses of and preliminary and incidental to
the promotion, formation, establishment and registration of
the Company, including in such expenses all or any part of
the costs and expenses of owners of any business or property
acquired by the Company; 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 or for any other purpose;
to give or pay any remuneration, brokerage, discount or other
compensation or reward or expenses for services rendered or

to be rendered in placing or procuring subscriptions of, or
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(k)

(L

B,

otherwige assisting in the issue of, any shares or debentures
or other securities of the Company or in or sbout the
formation of the Company or the conduct or course of its
business, and to establish or promote, or concur or part-
icipate in establishing or promoting any company, fund or
trust and to subscribe for, underwrite, purchase or othervise
acquire securities of any company, fund or trust and to carry
on the business of company, fund or trust promoters or
managers, and of underwriters or dealers in securities and to
act as trustees of any kind for any person, firm or company
and to undertake and execute any trust;

to sell, exchange, transfer, let on rent, share of profit,
royalty or otherwise, grant licences, servitudes, easements,
options and other rights over &nd in any other manner deal
with, turn to account, or dispose of all or any part of the
undertaking, property and assets ‘present and future) of the
Company whether heritable or moveable, real or personal,
either together or in portions, for any such consideration as
may be thought fit by the Company or its Directors and in
particular (without prejudice to the generality of the fore-
going) for any shares, stock, debentures, debenture stock or
other securities, whether fully or partly paid up, of any
other company or partly in more than one of or in all of such
modes of payment and to hold, retain, sell, dispose of,
charge, mortgage and deal with any shares, stock, debhentures,
debenture stock or other securities received;

to establish, maintain, participate in and contribute to or
to procure the establishment and meintenance of, particip-
ation in and contribution to, any pension, superannuation,

benevolent or life assurance fund, scheme or arrangement
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(m)

9.

(wvhether contributory or otherwise) for the benefit of any
persons (including Directors, former Directors, officers and
former officers) who are or shall have been at any time in
the employment or service of the Company or of any company
which at the time is or was a holding company of the Company
or snother subsidiary of a holding company of the Company or
othervise associated with the Company or of the predecessors
of the Company in business or of any such other company as
aforesaid or of the relations, wives, widows, families,
connections or dependants of any such persons and for the
benefit of any other persons whose service or gservices have
directly or indirectly been of benefit to the Company and for
the benefit of their relations, connections or dependants or
any of them and to grant or procure the grant of donations,
gratuities, pensions,, allowances, inecluding allowances on
death, or other payments or benefits of any kind to any of
such persons as aforesaid; and to establish, subsidise,
subscribe to or support institutions, associationms, ¢lubs,
schools, funds or trusts calculated or considered to be for
the benefit of any of such persons as aforesaid or othervise
to advance the interests and well-being of the Company or of
any such other company as aforesaid or its members; and to
make payments for or towards the insurance of any such
persons as aforesaid;

to pay, subscribe or guarantee money to or for any purpose
which the Company or its Directors consider may be likely,
directly or indirectly, to further the interests of the
Company or of its members or for any charitable, benevolent,
national, educational, social, public, general or useful

object or for any exhibition;
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10.

(n) to cease carrying on or to wind up any business or activity
of the Company, and to cancel any registration of and to wind
up or procure the dissolution of the Company in any state or
territory;

(o) to distribute among the members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction
of capital, all or any property or assets of the Company or
any proceeds of sale or disposal thereof, and in particular
shares, debentures or other securities of other companies
belonging to the Company, or of vwhich the Company may have
the power to dispose, but so that no distribution amounting
to a reduction of capital be made except with the sanction
(if any) for the time being required by law;

(p) to do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents,
contractors, nominees, trustees or otherwige and either by or
through agents, contfﬁctors, nominees, trustees, subsidiary
companies or otherwise and either alone or in conjunction
with others;

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

And it is hereby «.-7lared that, for the purposes of this clause,

but subject as herainafter provided* (A) "company" except where

used in reference to the Company, shall include any partnership or
other body of persons, whether incorporated or not incorporated,
and whether domiciled or resident in the United Kingdom or
elsevhere, (B) "person" shall include any person acting in any
capacity whatsoever and any company, corporation, association,

* Note - The preceding five words were substituted by Special Resolution passed
on 3lst January, 1950.
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11,
syndicate or soclety as well as any other legal or natural person,
(C) "subsidiary" and "holding company" shall be construed in
accordance with Section 736 of the Companies Act 1985, (D)
Wgecurities" shall include any fully, partly or nil paid share,
stock, unit, debenture, deﬁenture or loan stock, deposit receipt,
bill, note, warrant, coupen, right to subscribe or convert, or
similar right or obligation, (E) 'and" and "or" =shall mean
nand/or" where the context so permits, (F) "other" and "otherwise"

shall not be construed ejusdem generis where a wider constzruction

is possible, (G) reference to any Act of Parliament shall be
deemed to include any statutory amendment or modification thereof,
and (H) the objects specified in the different paragraphs of this
clause shall not, except where the context expressly so requires,
be in any way limited or restricted by reference to or inference
from the terms of any other paragraph or the name of the Company,
but may be carried out in as full and ample a manner and shall be
construed in as wide & sense as if each of the said paragraphs
defined the objects of a separate, distinet and independent

company.

¥provided that none of the objects or powers shall enable or entitle the

Company:-

(a)

(b)

% Note -

to carry on activities which are outside the powers of Dunfermline
Builling Society to carry on as the same shall subsist from time to
time (or are outside the powers permitted or required by the Building
Societies Act 1986 and subordinate legislation made thereunder to be
exercised by a subsidiary of Dunfermline Building Society); or

to have or to exercise any power in the United Kingdom to lend money to
members of the public on the security of land by loans corresponding to
advances secured on land; or

The proviso was substituted by Special Resolution passed on 3lst
January, 1990,
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(e)

(d)

(e)

12,
to have or to exercise any power in the United Kingdom to accept
deposits ("deposit" having the same mezning as in the Banking Act 1987)
of money otherwise than in such circumstances that their acceptance
would not constitute its business as a deposit taking business
("deposit taking business" 1ikewise having the same meaning as in the
Banking Act 1987) or in the course of or for the purposes of providing
a service for the time being specified in Part I of Schedule 8 to the
Building Societies Act 1986, or
to have or to exercise any power to jpvest in or to support other
bodies corporate ("invest" and “gupport" having the same meaning as in
the Building Societies Act 1986 and subordinate legislation made there-
under)}; or
to carry on any other business activity or do any act or thing which
would prohibit Dunfermline Building Society investing in or supporting

(as defined in the preceding paregraph) the Company

and the said objects shall be read, construed and interpreted accordingly.

IV, The liability of the members is limited.

V. The share capital of the Company is £100 divided into 100 shares of £l

WE,

each, with power to increase the capital and the Company shall have
power to divide the original or any increased capital into several
clasges, and to attach thereto any preferential, deferred, qualified or
other spe;ial rights, privileges, restrictions or conditions.

the several persons vwhose names and addresses are subscribed, are

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

Association, and we respectively agree to take the number of Shares in the
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13.

capital of the Company set opposite ou: respective names:-—

Names, Addresses and Descriptions Number of Shares taken
of Subscribers by each Subscriber
P

DAVID KEITH SNEDDEN One

25 CHARLOTTE SQUARE

EDINBURGH

SOLICITOR

DAVID IAN LINDGREN One

25 CHARLOTTE SQUARE

EDINBURGH

SOLICITOR

Total Shares taken 'Two

Dated the day of 198 ,

WITNESS to the above Signatures:-

25 CHARLOTTE SQUARE
EDINBURGH
LEGAL ASSISTARY




