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No. 1931397

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
UBS_(UK)_LIMITED

~ The name of the Company is "UBS (UK) LIMITED",

The registered office of the Company will be situate in England and Wales.
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_The objects for which the Company is established are:

To carry on business as a holding compant(sand to acqtire and hold
shares, stocks, debentures, debenture stocks, bonds, mortgages,
abligations and securities of any kind issued or guarantecd by any
company, corporation or undertak:ig of whatever nature and
wherever constituted or carrying on business, and shares, stocks,
debentures, debenture stocks, bonds, ouligations, and other securities
issued or guaranteed bf,' any government, sovereign ruler,
commissioners, trust, local authority or other public body, whether at
home or abroad, and to vary, transpose, dispose of or otherwise deal
with from time to time as may be considered expedient any of the
Company’s investments for the time being,

To co-ordinate the administration, policies, management,
supervision, control, research, planning, trading and any and all
other activities of and lo . ¢t as financial advisers and cons.jtants to
any company or compan. s or group of companies now or hereafter

formed or incorporated or acquired which may be or may become

related or associated in any way with the Company or with any
company related or associated therewith.

To acquire any such shares, stocks and other secarities before

.mentioned by subscription, syndicate participation, tender, purchase,

exchange or otherwise and o subscribe for the same, cither
conditionally or ctherwise, and {o guaranice the subscription thereof
and to exercise and enforce all rights and powers conferred by or
incident to the ownership thereof.

To pay for any business or other property or any shares, stocks,
securities or rights of any kind acquired by the Company either in
cash or shares with or without any preferred or deferred rights, or by
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any securitics which the Company has power to issue, or partly in
one mode and partly in another and generally on such terms as the
Company may determine. .

To carry on any commercial, industrial or financial business or
undertaking whether as manufacturers, engineers, financiers,
concessionaires, contractors, wholesalers, retatlers, factors or
otherwise in any manner which may scem to the Company capable of
being conveniently carried on in connection or conjunction with an
other business of the Company or any company or companies for the
time being related or assuciated in any way with the Company.

To carry on in ang part of the world any othar business or trade
whatsoever (whether manufacturing or otherwise) which may seem (o
the Board of Dircctors for the time being of the Company capable of
being conveniently carried on in connection with or ancillary to any
business of the Company or any of its abjects or by way of extension
thereof or is caleulated directly or indireclly to develop any branch of
the Company’s business or trade or which it may be advisable to
undertake with a view to developing, rendering profitable,
prospecting, turning to account or enhancing the value of any of the
Company's assels or any property, real or personal, belonging to the
Company or in which the Company may be interested,

To carry on any business or branch of a business which the Company
is authorised to carry on by means, or through the agency, of any
company which s a subsidiary of the Company, and to enter into any
arrangenient with any such subsidiary company for taking the profils
and bearing {he losses of any business or branch s¢ carried on, or for
financing any such subsidiary company or guaranteeing its liabilities,
or to make any other arrangement which may scem desirable with
reference 1o any business or branch so carried on including power at
any time, and either temporarily or permarently, to closcany such
branch or business.

To negotiate for, purchase, sell, hire, exchange, take or grant any
building or other lease or agreement for building or other lease or
otherwise acquire or deal with real or personal property of all kinds
in any part of the world, and in particular, estates, lands, houses,
buildings, warehouses, machinery, plant, stores, licenses,
concessions, rights of way and rights of water, and any rights,
casements, privileges or interests which the Board of Directors for
the time being of the Company may consider advisable, and either as
principal or as agent for or in partnership or conjunction with any
person, body or company to work, develop, manage, mortgage, lease
or otherwise deal with the whole or any part of such property or
rights, whether belonging to the Company or otherwise, and to erect
and construct houses, buildings and works of every description, and
to clear, manage, farm, cultivate, plant, work, or improve any land
or buildings which, or any interest in which may belong to the
Company, and to deal with, or otherwise turn to account, any farm
or other products of any such {and.

To make, build, erect, la out, equip, construct, maintain, alter, use,
manage, pull down, repatr, improve and work in any part of the
world, dwellinghouses, flats, offices, shops, factorics, mills, roads,
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railways, tramways, (elegraph lines, telephones, electric tipht and
power works, canals, reservoirs, waterworks, walls, aqueducts,
watereourses, fumaces, gasworks, piers, wharves, docks, quarries,
mines, warchouses, steam and other ships, and other works,
buildings and conveniences of all kinds which may be deemed
expedient for the purposes of the Company asid to pay or coutribute
to the payment of the costs of making, buiiting, maiataining, using
and working the same. - -

To purcha:ic with a view to closing or reselling in whole or in part
any business or properties in any part of the world which may seem

- or be deemed likely to injure by competition or otherwise any

business or branch of a business which the Company is authorised to
carry on, and to close, abandon, and give up any works or businesses
at any time acquired by the Company.

To apply for, take out, purchase or by other means acquire and hold
for any estale or interes!, and to prolect, prolong and renew, whether
in the United Kingdom or elsewhere, any property, assels or any
concessions, licences, grants, designs, copyrights, patents, patent
rights, trademarks or other exclusive.or non-exclusive rights of any
kind which the Company may be able 1o acquire or hold as a result of
carrying out any of ils objects in any part of the world or which may
appear to be necessary or convenient for any business of the
Company, and to use, develop, turn lo account, deal with,
manufacture under or grant licences or privileges in respect of the
same in such manner as may be thought expedient, and to undertake
research work and expend money in experimenting upon and testing
and in improving or seeking to improve any products, processes,
patents, inventions or rights which the Company or any other
company in which the Company may be inlerested may acquire or
propose 1o acquire.

To sell, let, lease, grant licences, easements and other rights over and
in any other manner dispose of or deal with the whole or any part of
the undertaking, property, assets, rights, effects and businesses of the
Company for such consideration as may be thought fit and in
particular for a rent or rents or stocks, shares, debentures, debenture
stock or other obligations of any other company.

To amalgamate with or enter into partnership or any joint purse or
profit-sharing arrangement with or to co-operate in any way with, or
assist or subsidise, any person, firm, company or organisation
carrying on, or proposing o carry on, any business within the objects
of the Company.

To act as directors or managers of or {o appoint directors or
managers of any company which is a subsidiary of the Company, or
of any other company in which the Company is or may be interested.

To remunerate any person, firm or company rendering services (o the
Company, either by cash payment or by the allotment of shares,
debentures or other securities of the Company credited as paid up in
full or in part or otherwise as may br thought expedient,
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"To promote or concur in the pramotion of any company, whether
British or foreign, the promotion of which shall be considered
desimble.

To guarantee, support or secure, whether by personal covenant or by
morigaging or charging or creating a licn upon the whole or any part
of the undertaking, property and asscts (present and future) and
uncalled capilal of the Company or by any of such methods, the
performance of the ob]iF,alions of and the repayment or payment of
the principal amounts of and premiums, interest and dividends on any
securities of any person, firm or company including (without
prejudice to the generality of the foregoing) any company which is
for the lime being the Company's holding company {as defined by
Section 154 of the Compantes Act 1948) or any other subsidiary (as
also defined by the said Scection) of the Company's holding company
or is otherwisc associated in business with the Company.

To receive money on deposit or loan and to borrow and raise moncy
In any manner and on any terms.

For any purpose and in any manner and from time to time o
morigage or charge the whole or any part of the undertaking and all
or any of the rcal and personal property, rights and assets (inciuding
property, rights and assets to be subsequently acquired) of the
Company and all or any of the uncalled capital for the time being of
the Company, and to create, issue, make and give cither at par or at a
premium or discount, and for such consideration and with such
rights, powers and privileges as may be thought fit, debentures,
debenture stock, bonds or other obligations, perpetual or otherwise,
with or without any mortgage or charge on all or any part of such
undertaking, property, rights and uncalied capital and collaterally or
further to sccure any sceurities of the Company by a trust deed or
other assurance,

To make, draw, accept, endorse, discount, negotiate, execute and
issue and lo buy, sell and deal in promissory notes, bills of exchange,
cheques, bills of lading, shipping documents, dock and warehouse
warranis, and other instruments negotiable or transferable or

otherwise.

To lend and advance money with or without security to and to
subsidise, assist and guarantee the payment of moncy by or tiie
performance of any contract, engagement or otligation by any
persons, companies or organisations and in support of such guaraniee
to mortgage or charge all or any part of the undertaking or property
of the Company,

To undertake and transact al! kinds of trust and agency business.

To grant dorutions, gratuitics, pensions, allowances, benelits or
emoluments to any persons {including Directors and other officers)
who arc or shall have been at any time in the employment or service
of the Company or of any companfy which is a subsidiary of or
associated with the Company or of the predecessors in business of the
Company or of any such subsidiary or associated compary or the
wives, widows, families, relatives or dependants of any such persons;
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and to cstablish, subsidise, subscribe to or support institutions,
associations, clubs, funds or trusts calculated to be for the benefit of
any such persons as aforesaid or otherwise advance the interests and
well-being of the Company or of any such other company as
aforesaid or of its members; and to make payments for or towards the
insurance of any such persons as aforesaid, and subscriptions or
guarantecs of money for charitable or benevolent objects or for an
exhibition or for any public, general or useful object; and to establish
and contribute to any scheme for the purchase or subscription by
trustees of or for fully-paid shares in the Company or its holding
company (if an?r) to be held by or for the benefit of the Company’s
employees (including Directors holding a salaried employment or
office in the Company) or to lend money to the Company’s
employees (other than Directors) to enable them to purchase or
subsenbe for fully-paid shares of the Company or ils holding
company (if any) to be held by themselves by way of beneficial
ownership.

To pay all preliminary éxpenses of the Company and any company
promoted by the Company or any company in which the Company is
or may contemplate being interested, including in such preliminary
cxpenses all or any pari of the costs and expenses of owners of any
business or property acquired by the Company or any such company.

To insure with any other company or person the whole or any part of
the property of the Company, cither fully or partially, and either on
the mutual principle or otherwise, against losses, damages, risks and
liabilities of all kinds, which may affect the Company, and also to
insure in any of the ways aforesaid against all liabilities for injuries
suffered by persons in the service of the Company or against any
damage or compensation payable under any Act or otherwise,

To enter into any arrangement with any government or authority,
imperial, supreme, municipal, local, or otherwise, or company that
may seem conducive to the Company’s objects or any of them, and to
obtain from any such government, authorily, or company any
charters, contracts, decrees, rights, grants, loans, privileges, or
concessions which the Company may think it desirable to obtain, and
to carry out, exercise and comply with the same.

To take all necessary or proper steps in Parliament or with the
authorities, national, local, municipal, or otherwise, of any place in
which the Company may have interests, and 1o carry on any
negotiations or operations for the purpose of directly or indirectly
carrying out the objects of the Company or effecting any
modification in the constitution of the Company or furthering the
interests of its members, and to oppose any such steps taken by any
other company firm or person which may be considered likely
directly or indirectly to prejudice the interests of the Company or its
members.

To to anything by this Memorandum of Association authorised in any
part of the world and as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise, and either
alone or in conjuniction with others.
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(29)  To procuse the Company to be registered, incorporated or iegally
recognised in any foreign couniry or place and to establish and
maintain registers of sharcholders in any part of the world.

(30) ‘To distributc among the members of the Company in specie any
property of the Company.

(31)  Todo all such other things as may be considered to be incidental or
conducive to the attainment of the above objects or any of them,

And it is hereby declared (a) that the word "company” in this Clause, except

-where used in reference to the Company, shall be deemed (o include any

partnership or other boily of persoas, whether corporate or unincorporate
and whether domiciled in the United Kingdom or edsewhere and () that,
except where the context expressly so requires, nine of the several
paragraphs of this Clause, or the objects therein specified or the powers
thereby conferred shall be limited by, or be deesned merely subsidiary or
auxiliary to, any other paragraph of this Clause, or the objects in such other
paragraph specified or the powers thereby conferred.

The liability of the n’:qmbdrs is fmited,

The capital of the Corapany is £350,000,000 divided into 350,000,000
shares of One pound cach. -~ . ‘

As increased by Resolutions of the Compan%f passed on 19th December
1985, 30th May 1986, 12th October 1987, 18th Decemtier 1987, 15th
Scptember 1948, 4th November 1688, 31st March 1989 vind | tth October

1990.
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WE, the seversl persons whose rames, addresses, and descriptions are hereunto
subscribed, are: desirous of being formed into a company i pursuance of this
Memorandum of Association, and we respectively agree to take the number of
shares in the capital of the Company set opposite our respective names,
@
NAMES, ADDRESSES AND DESCRIPTIONS OF " Number of Shares
SUBSCRIBERS taken by cach
Subscriver
D
DEREK SCOTT SLOAN
9 Cheapside _
London EC2V 6AD 1
Y Solicitor
SIMON GREGORY MAKINSON
9 Cheapside ’
& London EC2V 6AD 1
Solicitor’s Clerk
o
DATED this 25th day of June 1985
WITNESS to the above signatures:
A4 I MW GOODWIN
9 Cheapside
London EC2V 6AD
Salicitor
@
® -
&
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No, 1931397 ‘.

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
OF
UBS (UK) LIMITED
(Adopted by Special Resolution passed on 12th January 1987)

PRELIMINARY

Subject as hereinafter provided, the regulations contained or incorforated in
Table A in the Schedule to The Companies (Tables A to F) Regulations
1985, as amended by The Companies (Tables A to F) (Amendment)
Regulations 1985, shall apply to the Company. References herein to Table
A are references to the said Table A, .

These Articles and those regulations incorporated herein shall take effect
subject to the requirements of the Act and of every other Act for the time
being in force affecting the Company (hereinafler referred to as "the
Statutes™.

SHARE CAPITAL

Save as provided by contract or these Articles to the contrary and if and to
the extent permitted by or pursuant to the Statutes (including, without
limiting the foregoing, by any, authority of the Company for the purposes of
Section 80 of the Act), all unissued shares shall be at the disposal of the
Directors and they may allot, grant options over or otherwise deal with or
dispose of the same to such persons, at such times and gererally on such
terms as they think proper. ‘

SHAREHOLDERS' RESOLUTIONS

A resolution in writing signed or approved by letter, telex, facsimile
transmission or cable by all the members of the Company who would be
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entitled 1o vote upon it if it had been duly proposed at a general meeting or
at a meeting of any class of members of the Company, or by their duly
appointed attorneys, shall be as valid and effectual as if it had been passed at
a general meeting or at such class meeting of the Company (as the case may
be) duly convened and held. Any such resolution may consist of several
documents in the like form each signed by one or more of the membeis or
their attorneys {or, in the case of a member which is a body corporate, by a
Director thercof of by a duly appointed representative), Regulation 53 of
Table A shall not apply.

Aay proxy appointed by a member of the Company in accordance with
Section 372 of the Act shall be entitled to vote on a show of hands as well as
en a poll, provided that no person present shall be entitied to more than one
vote on a show of hands save as provided in Regulation 50 of Table A,
Regulation 54 of Table A shall be deemed to be modified accordingly,

DIRECTQRS

(A)  'The holders for the time being of a majority of the Ordinary Shares
of the Company for the time being in issue may from time to time
appoint any person or persons as 4 Director or Directors of the
Company and may remove any or ail of the Directors for the time
being. Any such appointmiat or removal shall be made in writing
signed by the holder or holders for the time being of the majority of
the Ordinary Shares of the Company for the time being in issue and,
in the case of a body corporate holding any such shares, the signature
of any one of its Directors or its duly appointed representative shall
suffice. Any such appointment or removal shall take effect on and
from the time at which it is odged at the Office.

(B) Inaddition to the circumsiances st out in Regulation 81 of Table A
the office of a Director shall be vacated if he 1s removed from that
office in accordance with this Article.

(C)  The Directors shall have power at any time and from time t0 time to
appoint any person who is willing to act 1o be a Director, cither to
fill a casual vacancy or as an addition to the existing Directors.

(Dy  The Directors shall not be subject to retirement by rotation and
Regulations 73 to 80 (inclusive) and the last sentence of Regulation
84 of Table A shall not apply. !

No Director shall vacate his office or be ineligible for re-appointment as a
Director, nor shail any person be ineligible for appointment as a Director by
reason only of his having attained any particular age nor shall special notice
be required of any resolution appointing or approving the appointment of
such a Director or any notice be required to state the age of the person to
whom such resolution relates.

ALTERNATE DIRECTORS

(A)  Inaddition to the persons mentioned in Regulation 65 of Table A,
any dircctor may appoint a director of any holding company of the
Company or of any other subsidiary of any such holding company ¢r
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any person appraved by a majority of the other Directors to act as
allcrgatc Director,

s ) I .y . . .
B Aay such pision appointed as an aliernate Director shall vacate his
a4y Pi 00 appoin
~ OffiC& as an altcx;hatc Direclor:

() i and when the Director by whom he has been appointed
vacates office as a Dircctor;

(i)  if the Director by whom he has been appointed removes him
by written notice to the Company; or

(i) in the cvent of any circumstances which, if he were a
Director, would.cause him to vacate his office as such,

Regulation 67 of Table A shall not apply.

{A)  The powers of the Directors mentioned in Regulation 87 of Table A
shall be excrcisable as if the word "executive” (which appears before
the word “office™) were deleted.

(B)  Without prejudice to any other of their powers, the Directors may
exercise any of the powers conferred by Section 719 of the Act to
make, for the benefit of persons employed or formerly employed by
the Company or any of its subsidiaries, provision in connection with.
the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary, notwithstanding that
the exercise of any of such powers may not be in the best interests of
the Company, ;

PROCEEDINGS OF DIRECTORS

A Director who is in any way dirdctly or indirectly interested in any
contract, transaction or arrangement or proposed contract, transaction or
arrangentent with the Company shall declare the nature of his interest at 2
meeting of the Directors in accordance with Scetion 317 of the Act.  Subject
to such disclosure, a Director may vote as a Director on any resolution
concerning any matter in which he has, directly or indirectly, an interest or
duty and, if he shall so vote, his vote shall be counted and he shall be
reckoned in estimating & quormn when any such resolution or matter is

. under consideration; and Regulations 94 1o 96 of Table A shall not apply.

Notices of meelings of the Directors shall be given to all Dircetors and to
any alternate Directors appointed by them. Regulations 66 and 88 of Table
A shall be deemed to be amended accordingly,

The quorum for the transaction of the business of the Directors shall be two.
Regulation 89 of Table A shall be deemed lo be amended accordingly.

Regulation 93 of Table A (wrilten resolutions of Directors) shall apply as if
the word "signed" included “approved by letter, telex, facsimile transmission
or cable”,

e
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Regulation 112 of Table A shall\appl( as if the last sentence thereof were

deleted and Regulation 116 shall apply as if the words "within the United

Kingdom™ did not appear therein.

Proof that;

(a)  an envelope containing a nolice was properly addressed, prepaid and

posted (by first class post, where available); or

(M  atelex or facsimile transmission setting out the terms of the notice
was properly despatched '

skall be conclusive evidence that the notice was given. A notice shall be
deemed to be given at the expiration of 24 hours after the envelope
containing it was so posted or, in the case of a telex or facsimile
transmisston, when so despatchied. Regulation 115 of Table A shall not
apply. '
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