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NOTICE OF ILLEGIBLLE DOCUMENTS

i Compasties House regrets that documents in this company’s
L nicrofiche record have pages which are illegible.

\

{ This has been noted but unfortunately steps taken to rectify

this were unsuccessful.

Compaznies House would like to apologise for any
inconvenience this may cause,
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COMPANY INFORMATION SUPPLIED BY COMPANIES HOUSE
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aries House is a regetry of company information. We carry out basic checks to ‘rpake sure thal aocuments
ﬁ‘? :Zpti:g(;lsflﬁ[y completed and signed, gul we do not havt? the slagutory power or gapadblli;ly to venfy therat':c;,uts:]cy o{;
tha informalion that compames send {0 us, \Ve accepllail information that compamesb"e rver lg u; 1?1'30"0‘ [;'1; \ ?(n
! aigge it on the public record, The fact Inat tre information hgs been placed on the public record sho aken
1.y indicate that Companips House has veritizd or validated it in any way.
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THE COMPANIES ACTS 1948 to 1967

®© DECLARATION of Compliance with the requirements of the
Cympanies Act 1948 on application for registration of a Company.

Pursuant to Section 15 (2) of the Companies Aot 1943

Insert the -

Nams of the
Company- SRANDARD GUARANTEE NOMINEES

LIMITED

{

Presentor's Reference C19/8.2047

Fyo cnted by

Titnuss, Sainer & Webb,

2, Serjeants' Inn,

Tondon EC4Y LT

Form No. 41
(No filing feo payalle)

—v—

The Solicitors’ Law Statio 9 clety, Limited ¢"’>

. 1-192 Flect Street, B.C.4; 3 Bucklersbury, E.C4; 49Bed W‘Mgfﬁ‘ #nover Street WIR 9HG;
.59 Newhall Street, Birminghat, 33 31Charles Strect, Car H 19 & 21 North Johia Street,
" yerpool L2 BRF; 28-30 Johm Dalton Street, Manchester M3 6HR 3 and 14-22 Renfrew Court, Glasgow, G.2

A a s3TR MTDTIOTEEQ AR ANMDANYTERY RONKS AND FORMS



Hece inserbs
" A Solicitor of tho
" Supremo Court '
{or sn Scolland “ o
Holicitor™) engaged
“in tho formation”
or

“A peson nomed
“in the Articles of
“ Association a3 o
“Dirocotor ur
“ Beeretary .

Declared at

1, Hj,@ha@l Dobers Oheinfeld o

P i aa

s ) ot [P ) Ao -
i tmuse , Bainer G Mebb, 2, Jexjeants’' Inn,

15 S — L

Tondon ZC4Y 4L

e s

Do solemnly and sincerely declare that I am {(*} a Sollciton

91’ the Supreme Courd engaged in the formation

of_Standard Guarantee Nominees

Limited,

And that all the requirements of the Companies Act 1948 in regpact of |

matters precedent to the registration of the said Company and ihoidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing thesame to bo true and by virbue of the provisions

of the Statutory Declarations Act 1835

NPT IRE

()m-

!
L ML’\‘ n\ Asndion,

%mwb%/

day of July

one thousand nine hundred and

seventy-one

Before me,

/\ | Tt\.il,»,mk,

1

T TR T ST T = ( -\

be written ™rass,.

Note«-——ThIS(-:uargln is resewed';?or binding and must not



- HE NOMINAL CAPITAL of tho above named Company is £_. 100

ated the 29th day of_ _July 1971

- IIA8.~—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100

- formation.

3
~

Tumber of 1+
WINPARY |

the Finance Act 1899, Section 39 of the Finance Act Y]
Section 41 of the Finance Act 1933,

Signature_._, mﬁgw M@‘

Desaription_Solicitors engaged in the formation o

fraction of £100.

This Statement is to be filed with the Memorandum of Association or other
cument when the Company is registered and should be signed by an Officer of the
mpany if appointed by the Articles of Association, or by the Solicitor(s) engaged in

esented by Presendor's Reference.... 0197842047
Titmuss, Sainer & Webb,

2, Serjeants' Ian, fondon EC4Y 1IT s

&4 161 Ine 62 Foerm No. 25 5

RO ,,
THE SOLICITORS' LAW STATIONERY SOCIETY o WIVIAE

1~192 Fleet Street, E.C4; 3 Bucklersbury, E.G.4: = .5 49 Br'dford Row, W.C.1;

i Hanover Street WiR 9HG; 55-59 Newhall Street, Birmingham, 3 31 Charles Strent, Cardiff CF1 4EA ;

} & 21 North John Street, Liverpool L2 BRF; 28-30 John Dalton Street, Tdanchester M3 6HR; !

and ¥4-22 Renfrew Lourt, Glasgow, C.2. h
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OOl\nIPANY LIMITED BY SHARES

Memoramdum of gsoriation
o 1020483}

STANDARD GUARANTEE NOMINEES LIMITED

e e — o e e arme rriar e
A——————— oy — ——

- ——

{.  The name of the Company is " STANDARD GUARANTEE |
NOWMINEES LIMITED, "

2. The registered office of the Cornpany will be situate in
England.
3. The objects for which the Company is established are:- /

(1) To undertake and execute the office of nominees

. for the purpose of acquiring, holding, investiny
in, managing, turning to account and dealing
with any real or personal property or securily
of any kind including, without limiting the
generality of the foregoing, shares, stocks,
securities, mortgages, debentures, charges,
book debts, lands, buildings, policies, annuities,
licences, business concerns, undertakings and
any rights, privileges or interests in real or
personal property whatsoever, for and on behalf
of any company, person, firm, body, corporation,
government or authority; to act as nominee or
agent generally for any purpose and, either
solely or jointly with another or others, for any
company, firm, person, body, corporatiion,
government, state or authority,whether supreme,
municipal or otherwise; to undertake and execute
the office of registrar, secretary, auditor,
liquidator, committee or attorney; to undertake ,

+  the management of any business or undertaking :

' or transaction and generally to undertake and , '
perform and fulfil any agency business of anyf
kind and any office of confidence. X

(2) To carry on any other business or trade wheth#®
cubsidiary or not, which may appear to the
Company likely to be carried on conveniently ox
advantageously in conjunction with or ancilliary
to any of the businesses or trades aforesaid.



(%

(6)

(7)

(8)

Targam gy,

Mo constricts erect, L ein, 88T, FenuIr,
replact 6F pelROvE ANy A GINE, WOLAD, ]
GfECCH, prections, stTociares, roags, platt,
machinery, rools op cquipment as oy seerm
desirable for "By of the businesses or in the
interests of the COmMpany-

To marufacture, bus, scll, repair, alter,
improve, manipulate, preparc, 1¢t on hive,
and generally deal in, all kinds of plant,
machinery, apparatus, tools, utensils,
materiais, produce, substances, articles
and things of all descriptions which may
conveniently be dealt with in connection
with any of the objects of the Company or
which are likely to be required by customers
or other persons or companies having or
about to have dealings with the Company.

To apply for or otherwise acquire any
patents, patent rights, trade marks, names,
copyrights, licences, privileges or secret
proce=ses for or in any way relating to all
or any of the objects of the Company and to
grant licences for the use of the same.

To purchase, take on lease or in exchange,
hire or otherwise acquire, develop, hold
and manage for any estate or interest any
real ¢r personal property and any righis
or privileges which the Company may think
necessary, suitable or convenient for the
purposes of or in connection with its
business or any branch or department
thereof.,

To purchase or otherwise acquire and under-
take sll or any part of the business, property
assets, liabilities and transactions of any
person or company carrying on any business
which the Company is authorised to carry on
or wiiich can be carried on in conjunction
therewith or which are capable of being
conducted directly or indirectly for the
benefit of the Company.

To pay for any property, assets or rights
acquired by the Company either in cash or
by the issue of fully or partly paid shares
of the Company, with or without any.
preferred or special rights or privileges,
or by the issue of debentures, bonds or
o’t_:her securities with or without special
rights or privileges or partly in one mode
and partly in another and generally on such
terms as the Company may determine.

2,
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{9}

(10)

(11)

N ok

(12)

R

(13)

Te vork, tmprove, manage, develon, lease,
iot on hire, grant licences, essements and
other rights in or over, and fo mortgage,
charge, pledge, turn to account or otherwise
deal with all or any part of the propexty,
rights or assets of the Company, and io
develop the resources of any property for
the time he‘ng belonging to the Company in
such maaner as the Company may think fi,

To sell, dispose of or otherwise deal with
the property, business, undertaking or assets
of the Company or any part thereof for such
consideration as the Company may think {if,
and in particular for shares, debentures or
securities of any other company, and to take
or hold mortgages, liens and charges to
secure the payment of the purchase price or
any unpaid balance of the purchase price of
any kind of the property of the Company of
whatsoever kind sold by the Company.

To enter into partnership or amalgamate with
any person or company for the purpose of
carrying on any business or transaction

within the objects of the Company and to

enter into such arrangement for co-operation,
sharing profits, logses, mutual assistance, or
other working arrangements as may seem
desirable,

To enter into any arrangement with any
Government or authority, supreme, municipal,
local or otherwise that may seem conducive to
the objects of the Company or aity of them and
to apply for, promote and obtain any statute,
order, regulation, contract, decree, right,
privilege, concession, licence or authorisation
from any such Government or authority or from
any department thereof 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 of the constitution
of the Company or for any other purpose which
may seem expedient and to carry out, exercise
and comply with the same.

To horrow or raise money in such amounts and
manner and upon such terms as the Company
shall think fit, and, when thought desirable, {fo
execute and issue security of such kind, subject
to such conditions, for such amount, and payable
in such place and manner and to such person or
company as the Company shall think {it.




{15}

(18)

(17)

LT A A A Y A o LT oo
sped by et £1 e mE G f7, AN e TR 2
P RN I g Gem et nELTE g
By £ EREN S, ol My 1 D LT REy WK

reitutexil OF (ARn R A ouuE ST RN
g;f{g}‘mﬁﬂg{ﬂ 5 P LR ek for EJ.‘;.’S CAQ_‘ZE:&E'I‘-
ciinn and with and grkpect 10 £ICn YLELLB,
powers, privileges and conditions as may be
thought fit, Aehentures, Gehertare wtock,
mortgages, charges o gther securliies
either permanent O redeemable or repayatle
and collaterally or further to gecure any
seeurities of the Company by a trust deed ’
oy cther agsurance.

S

g give eredit to or to becorne surety or
guarantor for any person Or company, and
to give all deseriptions of guaranees and
indemnities and either with or without the
Ceompany receiving any consideration to
guarantee or otherwice secure (with or with-
out a mortgage or charge on =11 o~ =2y part
of the undertaking, property and asgels,
presemnt and future, and the uncalled capital
of the Company) the performance of the
obligations and the payment of the capital
or principal of and dividends or interesi on
any stocks, shares, debentures, debenture
stock, notes, bonds, or other securities of
any person, authority (whether supreme,
Tocal, municipal or otherwise) or company,
including (without prejudice to the generality
of the foregoing) any company which is for
the time being the Company's holding
company as defined by section 154 of the "
Companies Act 1948 or any statutory Y
modification or re-enactment thereof or
another subsidiary as defined by the said
section of the Company's holding company or
a subsidiary of the Company or otherwise
associated with the Company in business.

To advance, deposit or lend money, securities
and property to or with such persons or
companies on such terms with or without
security upon such property rights and assets
as may seem expedient, and to undertake the

p.rovision of hire purchase and credit sale
finance and to act as factors.

Te¢ receive money on deposit and to invest
and deal with the moneys of the Company not
Lmn?edlatt'aly required for the purpose of its
busnu?ss in or upon such investmenis or
securities and in such manner and upon

-3

4,

-

\s -



e

e g =

[

(18)

(19)

(20)

(21)

(22)

(23)

(24)

such terms as may from time to time be
determiness,

g e e

To make, draw, accept, endorse, discount
and negotiate, issue ar execute bills of
ewchange, promissory notes, bills of
lading, warrants and other negotiable,
trangferable or mercantile instruments,

To pay all or any of the costg and expenses
of, and preliminary and incidental to, the
formation, promotion and incorporation of
the Company, whether incurred before or
after its registration,

To pay commissions to and remunerate any
person or company for services rendeved
in placing or assisting to place any of the
ghares in the capital of the Company, or
any debentures ox other security of the
Company, or in or about the formation or
promotion of the Company or the conduct
of its business whether by cash payment

or by the allotment of shares or securities
of the Company, credited as paid up in full
or in part or otherwise, as may be deemed
expedient.

To make donations to such persons or
companies and in such cases and either of
cash and other assets, as the Company may
think directly or indirectly conducive to any
of its objects or otherwise expedient.

To adopt such means for making known any
services provided by the Company and
keeping the same before the public as may
be deemed expedient and in particular to
zmploy advertising and public relations
techniques of all kinds.

To vest any real or personal property,

rights or interests acquired by or belonging
to the Company in any person or company

on behalf of or for the benefit of the Company
with or without any declared trust in favour
of the Company.

To distribute among the members in specie
any property of the Company, or any
proceeds of sale, disposal or realisation of
any property of the Company, but go that
no distribution amounting to a reduction of
capital be made except with the sanction

(if any) for the time being required by law.
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(26) To appoint any pergon or company 1o be the
agent or agents of the Company and {o act as
agents, s€cC retaries, managers, contractors
or in similar capacity.

(27) ‘Toimsurethe life of any person who may, inthe
opinion of the Company, be of value to the
Company as naving or holding for the Company
interest, geodwill or influence or other assets
and to pey the premiums on such insurance,

(28) To supporxt or gsubscribe to any charitable or
public object and any institution, society or
club which may be for the benefit of the
Company or its Directors, officers, or
employees, or the directors, officers or
employees of its predecessors in business i
or any subsidiary, allied or associated
company, or which may be connected with
any town or place where the Company

. . earries on business, and to give pensions,
gratuities or charitable aid to any Director
or former Director, officer or former
officer and employee or former employee of
the Company or its predecessor in business
or any subsidiary, allied or associated
company, or to the wives, children or other
relatives or dependents o f such persons,
and to make payments towards insurance,
and to form and contribute to provident
and benefit funds for the benefit of any
Directors, officers or employees of the
Company, its predecessors in business or
any subsidiary, allied or associated company,
and to subsidise or assist any association of
employers or employees or any trade
association, and to promote, enter into and
carry into effect any scheme for the sharing
of profits with employees.

(29) To procure the Company to be registered or

recognised in any courtry or place outside
the United Kingdom,

(30) To do all or any of the above things in any
part of the world, and either as principals,
ager*s, contractors, irustees or otherwise,
or by or through trustees, agents, sub-

con.trac’co.rs or otherwise, and either alone
or in conjunction with others.

6-




(31) 'To do all such acts or things as are incidental
or conduecive to the attainment of the above
objects or any of them.

It is hereby declared that the word *company" in
thig clause, except where used in reference to this
Company, shall be deemed to include any partnership or
other body of persong, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom
or elsewhere, and whether now existing or hereaftey to be
formed, and it is also hereby declared that the objects
specified in each sub-clause of this clause shall be
regarded as independent objects and accordingly shall
be in nowise limited or restricted {except when otherwise
expressed in such sub-clause) by reference to or inference
from the terms of any other sub-clause, or the name of the
Company, and none of the sub-clauses shall be deemed
merely subsidiary or auxiliary to the objects mentioned
in the first sub-clause but may be carried out and
construed in as wide a sense as if each of the gaid sub-

clauses defined the objects of a separate and distinet
company, ' '

4.  The liabilities of the members is limited.

3, The share capital of the Company igs £100 divided
into 100 Ordinary Shares of £1 each. The ghares in the
original or any increased capital may be divided into
several classes, and there may be attached thereto
respectively any preferential, deferred or other special
rights, privileges, conditions or restrictions as ¢
dividend, capital, voting or othexrwise.




WE, the geveral pesscn® whose parnes, addresses and "
desecriptions are cubgeribe:d, are desirous of being formed if
into a Company in purguance of this Memorandam ef
Aggociation, and we respectively agree to take the number
of shares in the capital of the Company set apposite eur

‘regpective names.

-

NAMES, ADDRESSES AND DESCRIPTIONS| Number of Shares

OF SUBSCRIEERS, taken by each
Subseriber.
Lﬁu&fwcf_ Michaed G370 |
g Oakioed Koad
Landor
HW.di

Saliators Brkcded ek

ad

DATED this  J.qy day of ~Jg
o day 'J'fa\aaﬁ’ lq‘j!u

WITNESS to the above Signatures -
AL mﬁoﬂf/{
x W 3 @4\4\,}
bralon” ECYY AT
Soludde




Ths Companics Acts, 1048 o 1967 !

——

COMPANY LIMITED BY SHARES

AR,

Aeticles of Aggociation

+ OF

STANDARD GUARANTEE NOMINEES
LIMITED

PRELIMINARY

1. Part If of Table A in the First Schedule to the Companies
Act 1948 as amended by the Companies Act 1967 {which table

is hereinafter called ''Table A') and regulations 15, 22, 24, 52,
53, 62, 75, 76, 77, 719, 84, 88 to 92 inclusive, 106 to 109
inclusive, and 126, 130, and 131 of Part I of Table A shall not
apply to the Company, but the remaining regulstions of Part I

of Table A (except as hereinafter provided and so far as the
game are not inconsistent with the previsions of these Articles)
and the Articles hereinafter contained shall apply and constitute
the regulations of the Cormpany.

PRIVATE COMPANY
2. The Company is a Private Company and accordingly:-

(A) the right to transfer shares is restricted in
manner hereinafter prescribed;

! () the number of members of the Company
(exclusive of persons who are in the employment
of the Company and of persons who, having
’ been formerly in the employment of the Company,
< were while in such employment and have
: continued after the determination of such
employment to be members of the Company)} is
limited to fifty. Provided that where two or
more persons hold one or more shares in the
Company jointly they ghall, for the purpose of
thig regulation, be iveated as a single member;

(C) any invitation to the public to subscribe for any
shares or debentures of the Company i '
p:'ohihited;

9.

@

"
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(D the Comprny ghall not Bove COWEL 1 8ot
. gLy
JSe T

share Warr ts o bearst.
CAPITAL

are capital of the Company ig £100 divided

3 The sh
1 each.

ir;to 100 Ordinary ghares of £

es shall be at the disposal of the

4. A1l unissued shar ! ;
Directoss, znd they may allot grant options oY cdherwise
m to such persons. at such times and on such

dispose of the .
terms and conditions a8 they think proper, gubject always
no sharesshall be

to Artiele 2 hereof and provided that
{ggued at a discount except in accordance with section 57 of

the Companies Act 1948.
LIEN

3. The lien conferred by regulation 11 of T'able A shall
extend to every share in the capital of the Company, whether
fully paid or not, and to all shares registered ip the name

of any person whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders.

CALLS ON SHARES

6. The Directors may from time to time make calls upon
the members in respect of any moneys unpaid on their
shares or any part thereof (whether on account of the
nominal value of the shares or by way of premium) and not

» by the conditions or allotment thereof made payable at fixed
times, and each member shall (subject to rec eiving at least
fourteen days' notice specifying the time or times and place
of payment) pay to the (‘ompany at the time or times and place
so specified the amount called on his shares. A call may be
revoked or postponed as the Directors may determine.

TRANSFER OF SHARES

.. The instrument of transfer of any fully paid share ghail
we executed by or on behalf of the transferor but need not be
executed by or on behalf of the transferee. The transferor
shall beﬁ deemed to remain the holder of the share until the
game of the transieree is entered in the Register in respect
shereof. Inthe case of a partly paid share, the instrument

P ohvem e TR
of transfer must 2150 be executed by or on behalf of the
zransieree.

8 ; &

; - “\t. heney er the Company shall be a subsidiary of another
;:.,:;:J:E within the meaning of Section 154 of the Companies
Aot 1843 or aav statutory maodification o re-enactment

thered? (In ik Arhi ‘
{in these Articles referred to as "the holding company' )

-he following provisions shall apply, nameiyv-

Ad T2 the } R

\\ Jifc:ﬂe nolding company shall deliver o ihe
ompany @ notice in writing s

Te n wrding purporting to

n :B . " -
signed by the secretary or assistant
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yany'')

secretary of the holding company 2ud stating
that any share of the Company is held by the
registered holder thereof as the nominee of
the holding company {oxr, inthe case of a
share registered in the name of a deceased

or bankrupt holder, wzs so held at the time

of his death or bankrupicy) and naming

some other person as having been authorised
by the holding company to sign transfers in the
place of the holder or the deceased or bankxupt
holder, the Directors shall be entitled and
bound to give effect to any instrument of
transfer of that share signed by the person

50 named as transferor in all respects as if
the instrument were signed by the registered
holder of the share or by his personal
representatives or trustees in bankruptey.

(B) Subject to the provisions of the Act, a
regolution in writing purporting to be signed
br the secretary or assistance gsecretary of
the holding company shall be s valid and
effective as if it had been passed at a General
Meeting of the Company duly convened and
held.

9. Subject tn the provisions of Article 8 hereof no transfer
of any share in the capital of the Company shall be made or
registered without the previous sanction of the Directors

who may, in their absolute discretion and without assigning

any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share,

PROCEEDINGS AT GENERAL MEETINGS

10. All buginess shall be deemed special that is transacted
at an Extraordinary General Meeting, and also that is
transacted at an Annual Genéral Meeting, with the exception
of declaring a dividend, the consideration of the Accounts,

the Balance Sheets, the Reports of the Directors and Auditors,
the election of Directors in the place of those retiring and

the voting of remuneration or extra remuneration to the
Directors and the appointment of, and the fixing of the
remuneration of, the Auditors.

11. No business shall be transacted at any General Meeting
unless a quorum of membexs ig present at the time when the
meeting proceeds to business. Two persons, being members
or proxies for a member or members or representatives
appointed under regulation 74 of Part 1 of Table & ghall be

a quorum at any General Meeting.

e
12, At any General Meeting, a resolution put to tiie vote
of the meeting shall be decided on a show of hands unless a
poll is, before or on the declaration of the result of the show
of hands, demanded by any member present in person or by

11.

T
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OTES OF MEMBLES the hold

P suhiect to amy rights or regrrictions o7 *7, . time being a9,

seerhed To 81y clags or any clasges of shares every membey compal
~pegers in person or by proxy ghall have ong VIIE oL & ghall bf
=% honds and one vote for each share of whieh #e iz the bolder to be &

holding
appoin
appoein

~napoll. Wherea member is himself a proxy¥ far znother
rmember OF members, then in such cage D€ gkl ona show
of zrds have one vote for himself as a member 2nd one wote

foy eazch roember for whom heis a2 Proxy.

DIRECTORS
23,

3. Trnless otherwise determinéd by the Compeny tn General to bor
1festing the rumber of the Directors skzlt be nok less than one prope
~or more than twelve. The first Directors of ke Company igsue
<==T7 be determined in writing by the subscribers of the outri

oblig:

Wer-orandum of Association.

1E. The fees of the Directors shall from sime o time be
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== the resolution by the Company in Generzl Meeling shall

24.
inter

specify, ATy Director who is appointed 1o 2n execaiive office ma 2:.
~T WD SeTves on any committee or who ofernise pPerfOris wit
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of the holders of any class of shares of the Company.

19, A person may be appointed a Director notwithstanding
th.a‘t e shall have attained the age of seventy years and no
Director sghall be liable to vacate office by reason of his
attaining that or any other age.

2J. Thc;: holding company shall haye the power at any time
and from time to “’me to appoint any person to be a Director,

ei.ther to fill a casual vacancy or as an addition to the existing
Directors.

21, A Director may at any time be removed from office by
the holding company.

22, Any appointment or removal of a Direcior by the holding
company under the provisions of Articles 20 and 21 hereof
shall be by notice in writing gerved on the Corppany purporting
to be signed by the secretary or assistant secretary of the
holding company and stating the name of the Director so
appointed or removed, and the effective date of such
appointment or removal,

BORROWII\iG POWERS

23. The Directors may exercige all the powers of the Company
to borrow money and to mortgage or charge its undertaking,
property and uncalled capital, or any paxt thereof, and to

igsue debentures, debenture stock and other securities whether
outright or as security for any debt, liability, guarantee ox
obligation of the Company, or cf any third party.

POWERS AND DUTIES OF DIRECTORS

24, Subject to making such disclosure and declaration of his
interest as is required by section 199 of the Act, a Director
may contract with and participate in the profits of any contract
with the Company as if he were not a Director., A Director
may also vote in respect of any contract or arrangement in
which he is interested and shall be counted in the guorum

. present at the meeting.

25, A Director may hold any other office or place of profit
under the Company, other than that of Auditor and of
Secretary if he be a sole Director, at such remuneration and
upon such terms as the Directors may determine, Any
Director may act by himself or his firm in a professional
capacity for the Company, other than as Auditor, and he or
his firm shall be entitled to remuneration for professional
gervices ag if he were not a Director.

26. Without prejudice to the powers conferred by regulation
87 of Part I of Table A, the Directors on behalf of the Company
may provided or contribute to the provision of life or other
agsurance for the benefit of any Director engag™ 1 or formerly
engaged in whole time gervice with the Company or any

13,
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subsidiary thereof, or the deperdants Of any such Director.

DLSQUALIFICA’FIC}N O DIRVCTORS
27 The office of Director shall be yacated if -

{A) he becomes pankrupt or makes any arrangement
or composition with his creditors generally; ox-

(B) he becomes prohibited from being a Director
by reason of any order made under section
188 of the Act; o

(] he becomes of unsound mind; or

{D) he resigns his office by notice in writing to
the Company; or

(B) he shall for more than six consecutive months
have been absent from meetings of the Directoxs
without leave expressed by a resolution of the
Directors, and the Directors resolve that his
office be vacated; or

(F) the Company shall so resolve by an Extraordinary
Resolution at an Extraordinary General Meeting
or by an Ordinary Resolution pursuant to
Section 184 of the Act.

ROTATION OF DIRECTORS

28. A Director ghall not retire by rotation and regulation
53, 94, 95, 96 and 97 of Table A shall be modified accordingly.

PROCEEDINGS OF DIRECTORS

29. A resolution in writing signed by all the Directors for
the time being in the United Kingdom shall be as effective as
a resclution passed at a meeting of the Directors duly
convened and held, and may consist of several documents in
the like form, each signed by one or more of the Directors,
or their respective alternates (as the case may be).

MANAGING AND EXECUTIVE DIRECTORS

30, The Directors may from time to time appoint one or
more of their body to the office of Managing Director or any
other executive office under the Company for such period
and on such terms and at such remuneration (whether by way
9f salary, commission or participation in profits, or partly
in ope way and partly in another) as they may think fit and,
sub;;fect to the terms of any agreement entered into in any
particular case, the Directors may at any time revoke such

* appointment,

14.



3L, The Divectors may from time to time entrust to and
confer upor a Managing Ihrector or any one or nmré of

the Dircclors as a cominitiee all or any of the powers
exercisable by the Directors {excepting the power t¢ make
callg, issue, allot or forfeit shares, borrow money or issue
debentures) upon such terms and conditions and with such
regtrictiona as they may think fit, and either ccliaterally
with or to the exclusion of their own powers, and may

from time 10 time revoke, withdraw, alter or var= all or any
of such powers.

ALTERNATE DIRECTORS

32, (1) Any Director may at any time appoint any
person approved by the Board {such approval not
to be upreasonably withheld) to be an alternate
Director of the Company, and may at any time
remove any alternate Director so appointed by
him irom office. An alternate Director so
appointed shall not be entitled to receive any
remuneration from the Company, nor be
required io hold any qualification.

(2) An alternate Director shall (except
when absent from the United Kingdom) be entitled
to receive notice of all meetings of the Board,
and to attend and vote ag a Director at any
meeting at which the Director appointing him is
not personally present, and generally to perform
all the functions of his appointor as a Director in
his absence,

{3) An alternate Director shall ipso factor
cease to be an alternate Director if his appointor
ceases for any reason to be a Director,

(4) All appointments and removals of

alternate Directors shall be effected by instrument
in writing under the hand of the Director making

or revoking such appointment left at the Company's
registered office, or delivered to a meeting of the -

Directors.
ACCOUNTS

33. The Directors shall from time to time, in accordance
with sections 148, 150 and 157 of the Act and sections 16 to 22
inclusive of the Companies Act, 1967, cause t0 be Prepared
and to be laid before the Company in General Meeting such.
profit and loss accounts, balance shc.aets, group a:ccounts (if
any) and reports as are referred to inthose sections,

AUDIT

nted and their duties regulated

34, Auditors shall be appol9 o 161 of the Act and sections

in accordance with sections 15

15




15 and 14 of the Jompanies Act 1069,
ROTICES

35, A notice may be given Ly the Lompany 0 any member
either personally or by sending it by po§t to him at his
registered address, OF (if he had no registered address
within the United Kingdom) to the address, if any, within
+he United Kingdom, supplied by him to the Company for whe
giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by
properly addres sing pre-paying and posting a letter
containing the notice, and to have been effected at the
expiration of twenty-four hours after the letter containing
the same is posted.

INDEMNITY

36. Subject to the provisions of and so far as may be
permitted by the Act, every Director, Auditor, Secretary
or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.
Regulation 136 of Past I of Table A shall be extended
accordingly,



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Lostenes Michadt Gol?
q, Ocdtaesd Koxd
London Nw- U

thawd A“kd‘a Clek

o

9} SQqM

! ; L9 ) -

DATED this QW4 dayof 1971,

WITNESS to the above Signatures:-

?\ ( » ‘M}
hredon, ECHY” (T




S

‘B

-

CERTIFICATE OF INCORPORATION

No.  ymephg3
I hercby certify that

STANDARD (UARANTER NCMIKEES LIMLTID

"

is this day in~orporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 10th August 1973

Y s |

{A. I GILDIOUR)

Assistant Registrar of Companies

C.173
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DERRICK WORTON
19/21 BULL PLAIM, HERTFORD
HERTS 5G14 1DX

You: Referunce

Our Reference

14 October 1994

The Divectors

gtandard Guarantee Nominees Limited
15 Gileton Road

LONDON

SW10 9s5J

Dear Sir

gtandard Guarantee Nomineeg Limited
At your request we hereby give notice of our resignation as auditoras *to
the above company and, in accordance with Section 392—394 CA 1885, we can
confirm that +there are 1O circumgtances connected with our resignation
which we c¢onsider ahould be brought to the notice of the members or

craditors of the company-.

yours faithfully

(Ao oL

]
/8

I

TELEPHONE HERTFORD (0992) 558804
FACSIMILE HERTFORD (0992) 558866

Regstered to carry on audit work and authonsed to carry on investment busitiess by the Institute of Chartered Accountantsin England and Wales




DORMANT COMPARY RESOLUTION
Company Ko: 01020483

THE COMPANIES ACT 1985, SECTIOR 250
SPECIAL RESOLUTION OF

K STANDARD CUARANTEE NOMINERS LIMITED

At a General Meeting of the above named company held on 1l4th day of Octobur
1994 the following Special Resolution was duly passed:—

The accounts of the company for the financial year ending 31 December 1992

) having beern sent out in azccordance with Section 238 of the Companies Act

x 1985, and the company, having been dormant since the end of that year,

N resolves to make itself exempt from the proviasions of Part VII of the

‘ Companies Act 1985 relating to the audit of accounts and from the obligation
to appoint auditors.

SIGNED senvaveasnsecelecs
Director

14 Octoher 1994




