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(@) Here insert:
“ A "Solicitor of the
“ Quprome Court
gor i Scolland **

olieftor )" ongugod
“in tho formation *

or

“A gmwson nemed
“in the Articlos of
* Apsociation a3 &
“Dircctor or
“ Sacretary "

of 117, 0ld Broad Street, London, B.C.2.

Do solemnly and sincerely declare that I am (%) a Solicitor of

the Supreme Court engaged in the formation of

SEGURITIES.AGENCY. (NOMINEES)

—_ Limited,

And that all the requirements of the Companies Act, 1948, in respect of

matters precedent to the registration of the said Company and incidental

thereto have been complied with,

And T make this solemn Declaration

conscientiously believing the same to be frue

and by virtue of the provisions

of the Statutory Declarations Act, 1835.

y7 ot Bied

Declared ab

Moot

the

J/‘ day of /g»gm«/fff'

one thousand nine hundred and

S /;0/37 éf [}ﬁ}'

Before me,

A Commissioner for Oaths [Fulorshe Pete

//4,@ /}4?20&\/’)

™

Note.—This {gqargin is reserved for binding and must not be written A£ross.
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SECURITIES AGENCY (NOMINEES) LIMITED.

STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp

Act, 1891, (Nore.—The Stamp Duty on the Nominal Copital is Ten Shillings for |

every £100 or fraction of £100—Section 41, Finance Act, 1933.)

This Statement is to be filed with the Memorandum of Association or othor

Document, when the Company is registered.

o e —————— _—
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[C.4.30
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FUDLISHED AND 80LD BY ‘x

WATERLOW & SONS LIMITED, )
LAW AND COMPANIES' BTATIONERS AND REGISTRATION AGENTS,
85 & 86, LonpoN WaLL, Lonnox, B.0.2;

77, Comore Row, Brrmingnay, 8; 109, Tus Hraprow, Leeps, 1.

Barnett, Tuson & Co.,




The NOMINAL CAPITAL of

SECURITIES AGENCY (NOMINEES) Limited

is £_100 divided into 100

shares of £_L._____~_ each

Signature

4.

/A.,J.R. Rollings

Secretary

Date__é_'f__ds,y of__ﬁw;M_L 19 gg

o wew 1o

State whether Director or Secretary.
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SECURITIES AGENCY (NOMINEES)

LIMITED

1. The name of the Company is “Securities Agency (Nominees)
Limited”.
2. The registered office of the Company will be situate

in England.

3. The objects for which the Company is established are:-

(A)

(B)

To act as Nominees for any person Or persons,
company or corporation and to undertake the office
of and act as manager, agent, attorney, trustee,
executor or administrator for any person or persons,
company, corporation, government, state, colon:',r,
province, dominion, sovereign or authority, supreme,
municipal, local or otherwise and generally to under-
take, perform and discharge any trusts, or trust

agency business and any office of confidence.

To buy, sell, underwrite, invest in, exchange or other-
wise acquire and to hold, manage, develop, deal with
and turn to account any bonds, stocks, obligations or
gecurities of British, foreignor colonial governments,
gtates, dominions, govereigns, provinces, municipal~
jties or ruling or public authorities, or the bonds,
debentures, debenture stocks, scrips, obligations,
shares, stocks, whether preference or ordinary and
whether fully paid or not or securities of any compan-
les, public works and undertakings incorporated or
establighed by ‘Act of Parliament, Royal Charter or
under tne Companies Acts in England or the Colonies
or by state authority or under the laws of any foreign
counfry or state and to invest in or upon real estate,
whether incumbered or otherwise, including equities
ot redemption and whether by way of contributory

mortgage Or otherwise. L

937272 ¢ | 15
ovanduw of Associntibine

D

y

-

A

e



N o =T <

Companies House
Sean Upon Doemand

vip apologise that the foilowing
Aopuments are of poor uaBLy-

Thank You for your
Understanding.
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Py GEERY it BHY sy hustaess or assivity asd do
anything of suy natres whieh pmy sesrtotie Company

eapails of Lieing copveviantly carried on e dose ins
counaction with the shove, OF caleuizted directly or’

{ndiractly Yo onhange ihe valve of or render more
peofitable any of the Company’ s buginess or property.

o aequire for any eptste or interest znd totake
options over, construet and deveiop amy properiy, real

or personal, or rights of any kind which mzy appear

to he necessary or convenient for any business of the
Company including shares and other interests in any

company the objects of which include the carrying.

on of any business or activity withinthe cbjects of this
Company.

To enter into any guarantee, contract of indemnity
or suretyship and in particular {(without prejudice to
the generality of the foregoing) to guerantee the
payment of any principal moneys, premiums, interest
and other moneys secured by or payable under any’
abligations or securities and the payment of dividends
and premiums on, and the repayment of the capital of,
stocks and shares of all kiuds and descriptions.

To lend money to, or grant or provide credit or
financial accommodation to, any person Or company
in any case in which such grant or provision is
considered likely directly or indirectly to further
any of the objects of the Company or the interests
of its Members.

To invest any moneys of the Company not immediately
required for the purposes of the business of the
Company in such investments (other than shares in
the Company or its holding company, if any}, and in
guch manner as may from time totimebe determined,

and to hold, sell or otherwise deal with guch
investments, -

To amalgamate with or enter into partnership or any
joint purse or profit-sharing arrangement with, or
to co-operate or participate in any way with, or assist
or subsidise any company or person carrying on or

proposing to carry on any business within the objects
of the Company.

To borrow and raise money and secure or discharge
any debt or obligation of or binding on the Corm.pany
in such manner as maybe thought fit, and in particular
by mortgages of or charges upon the undertaking and
all or any of the real and personal property (present
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and future) and the uncalled capital of the Company
or by the creation and issue of debentures, debenture

stock or other obligations or securities of any

description,

To sell, exchange, mortgage, let on rent, share of
profit, royalty or otherwise, grant licences, eage~
ments, options, servitudes and other rights over and
in any other manner deal with or dispose of the
undertaking, property, assets, rights and effects of
the Company or any partthereof for such consideration
as may be thought fit, and in particular for stocks,
shares, debentures or other obligations or securities,
whether fully or partly paid up, of any other company.

To give any remuneration or. other compensation or
reward for services rendered or to be rendered in
placing or procuring subscription of, or otherwise
assisting in the issue of, any shares, debentures or
other securities of the Company or in or about the

formation of the Company or the conduct of its -

business.

To esgtablish or promote, or concur or participate

"in establishing or promoting, any company the

establishment or promotion of which shall be con-
sidered desirable in the interests of;the Company
and to subscribe for, underwrite, 'pnrchase or
otherwise acquire the shares, stocks and securities
of any such company, or of any company carrying on
or proposing to carry on any business or activity’
within the objects of the Company.

To procure the registration or incorporation”of the
Company in or under the laws of any place outside
England.,

To subscribe or guarantee money for any purpose
which may be considered likely directly or indirectly
to further the objects of the Company or the interests
of its Members or for any national, charitable,
benevolent, public, general or useful object, or for
for any exhibition,

To grant pensions or gratuities to any officers or
employees or ex-officers or ex-employees (including
Directors and ex~Directors) of the Company, or of
its predecessors in business or of its holding company
or subsidiary companies (if any), or to the relations,
connections or dependents of any such persons, andto
estzblish or support any associations, institutions,
clubs, building and housing schemes, funds, and
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of the Colapady oF of it Mroaheise
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(19 ‘Fo Indupe bhe [ife of any porson whe ragy in the
apindon of tho Corapaty b of VA to the Company
e having or holding tor the Compesny interests,
goodwill of influence or other susets znd t9 pay
i premiums on gueh Insurances

() To onel 63 peeretories, menagers, regigirars ot
(ranplor ayrents for ooy other Ccorapany.

) o disteibute any of the property of the Company
ameng s Members in gpecie or kind.

() Mo do oll or any of the things or matters aforesaid

in any part of the world and cither as grincipals,

‘ gpeuts, contractors, trusteeg or otherwise zad by or

through trustees, agents or otherwise end either
alone or in conjunction with others.

(7) 'To do all such acts or things as are incidental or
conducive to the attainment of the zbove ghjecis
or any of them.

And it is hereby declared that the word “company” in this
clause, except where used in reference to this Company, shall be
desmed to include any partnership or other body of pesrsons,
whether incorporated or not incorporated, and whether domiciled
in the United Kingdom or elsewhere, andthat the cbjects specified
in the different paragraphs of this clause shall not, except where
the context expressly so requires, be in anywise limited or re~
stricted by reference to or inference from the terms of any other
paragraph or the name of the Company, but may be carried out in
ag full and ample a manner and shall be construed in as wide a
cense as if each of the said paragraphs defined the objects of a
geparate, distinet and independent company. .

4, The liability of the members is limited.

. Phe Share Capital of the Company is £100 divided into 100
shareg of £1 each, with powertoincrease and to divide the shares
in the capital for the time being into several classes and to attach

shereto respentively any preferential, deferred, qualified or special
rights, privileges or conditions. \



We, the several persons whose names and addresses are
subscribed, are desirous of being formed into a company,
in pursuance of this Memorandum of Asg sociation, and we
respectively agree to take the number of shares in the

3 capital of the Company set opposite our respective
names.

| . Number of Shares
: NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. tas‘fgsgs_fiﬁgfh

%\
§
B
Qg.\

(17, Ot Mrvan forat, lorstn €| Omn

MV

Q
y
Q
3
N

Total shares taken ... 7" Mo

DATED the S7% day of Awgvs® 1988,

WITNESS to the above signatures:-

sty G PR,
— |
7. Ol [Seoaet Stiet

Kownoton F-€-5.
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! THE COMPANIIS ACTS, 1948 TO 1967.

REGISTERED | COMPANY LIMITED BY SHAKLS.

5 AUG 1968

Articles of Asgsociation

—— OF —

SECURITIES AGENCY (NOMINEES)
LIMITED

PRELIMINARY

1. The Regulations contained in Part II of Table A in the
First Schedule to the Companies Act, 1948 (hereinafter called.
“Table A”) shall, except where the same are excluded or varied
by or are inconsistent with these Ariicles, apply to the Company.
Except as otherwise stated references herein to Regulations in
Table A shall be construed as referring to those contained in
Part I thereof.

SHARES

2. The Share Capital of the .Company at the date of the
registration of these Articles is £100 divided into 100 Shares of
£1 each.

3. Subjrct to any direction to the contrary that may be given
by the Company in general meeting all the shares of the Company
for the time being unissued shall be atthe disposal of the Directors
who may offer, -allot, grant options over or otherwise dispose of
them to such persons -at such times and for such consideration
and upon such terms and conditions as the Directors may deter~
mine, but so that no shares shall be issued at a discount except in
accordance with Section 57 of the Act,

4, If any such separate general meeting as is referred'to in
Regulation 4 of Table A shall be adjourned by reason of there
being no quorum present and if atthe adjourned meeting a2 quorum
shall not be present within half an hour from the time appointed
for such adjourned meeting those holders of shares of the class
who are present shall be a quorum and Regulation 4 of Table A
‘shall be construed accordingly.
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6, I Wepuiation 15 of ‘Lable A the words myeay dnsriar 25

may he otherwige agreod petueen the COTRFasy znd zoy Merdber
in the cane of the shayes neid by Him” shali e deemed fo b2
ipsertad ipunediately stter the words wProvided et .

GENERAL MEETINGS

7, Subject to the provigions of the Act, 2 rescimiEon i wrEing
signed by all the Memhers Of the Company wrno wmorid be exiiiled
to receive notice of and 1o attend and wote ot 2 genersl mseting
at which such regolution was t. pe proposed, ©F by their Poriicd
appointed attorneys, shall be as valid and efferirsl =s if & Bad
peen pagsed al 2 general meeting of the Cormpany £y convered

and heid, Any such resolution may cousiss of several SoomInenis ¢

i the like form each signed by one Or WOre of the Mizmbers or
their attorneys, and signature in the case of = corpereie DEGTs
which is a Member shall be sufficien{ 35 mzde by o direcior
thereof or its duly appointed attorney. Reguletina & o Pt B
of Tzble A shall not apply.

2., A poll maybe demanded by the Chairmas or DY 2237 Wareher
pregent in person O by proxy and Regulation 58 of Torte A shall
be construed accordingly.

9. I 2t any general meeting any votes shall be couted which
ougkt not to have been counted, or might have been rejected, the
ervor shall not vitiate the result of the voiing mriess i be
pointed out at the same meeting, and oot in that case coless #
=hall, in the opinion of the Chairman of the Meeling, be of suifi~
ciert magnitude to vitiate the result of the voting.

DIRECTORS

10, Unless and until otherwise determined by the Company
in general meeling the number of Directors shall not be 3essS
shan two. The names of the first Directors shall be Jdetermined
sn writing by the subscribers of the Memorandum of association.

‘ﬁ 4 - - »

11, Amy Dir ector who by request performs special services or
go26 OF resides abroad for any purposes of the Company m2ay
receive such esxira remuneration by way of salary, commission,
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bercentage of profits or otherwise as the Directors may determine,
POWERS AND DUTIES OF THE BOARD

12. The Directors may exercise all the powers of the Company
to borrow or raise mouey, and to mortgage or charge its under-
taking, property and uncalled capital, or any part thereof and to
issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party (including its holding company).
Regulation 79 of Table A shall not apply.

13, The Board may grant retiring pensions or annuities or
other allowances, including allowances on death, to any person
or to the widow or dependants of any person in respect of services
rendered by him to the Company as Managing Director, Assig~
tant Managing Director, or in any other executive office or
employment under the Company or indirectly as an executive
officer or employee of any subsidiary company of the Company
or of its holding company (if any) notwithstanding that he may he
or may have been a Director of the Company and may make,
payments towards insurances or trusts for such purposes in
respect of such persons and may include rights in respect of
such pensions, annuities and allowances in the terms of engage-
ment of any such person. Regulation 87 of Table A shall not
apply. ‘

14. A Director who is in any way either directly or indirectly
interested in a contract or proposed contract with the Company
shall declare the nature of his interest ot a Meeting of the
Directors in accordance with Section 199 of the Act. Subject to
such disclosure, a Director shall be entitled to vote in respect
of any contract or arrangement in which he is interested and if
he zhall do so his vote shall be counted and he may be taken into
account in ascertaining whether a quoruin is present, Paragraphs
(2) and (4) of Regulation 84 of Table A shall not apply.

15, The Board may from time totime appoint one or more of its
body-to an executive office (including that of Managing Director,
Manager or any other salaried office) for suchperiod and on such
terms as it shall think fit, and subject to the terms of any
Agreement entered into in any particular case, may revoke
such appointment, Subject to the terms of any such Agreement
the appointmeunt of any Director as aroresaid shall be ipso
facto determined if he cease from any cause to be a Director.
Regulation 107 of Table A shall not apply.

16. A Managing Director, Manager or other executive officer as
aforesaid shall receive such remunevation (either by way of
salary, commission, participation in profits or peunsion oxr
otherwise howsoever, whether similar to the foregoing or not)
as the Board may determine. Regulation 108 of Table A shall
not apply.
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17. The holder or holders of a majority in nominal value of
such part of the issued share capital of the Company 28 confers
the right for the time being to attend and vote at general meetings
of the Company may at any time or from time to time by mem-
orandum in- writing signed by or on behalf of him or them and
left at or sent to the Registerﬂe_ci Office of the Company remove
any Director from office or appoint any person to be a Director.

18, The Directors shall have power at any time and from time
to time to appoint any person to be a Director either to fill a
casual vacancy or as an addition to the existing Directors. Any
Director sc appointed shall (subject to Regulation 88 of Table A)
hold office until he is removed pursuant to the last preceding
Article.

19, Regulations 89 to 97 (inclusive ). of Table A shall not apply.

20, Each Director shall have power t{o nominate in writing
(1) any other Director or (2) any person approved for that
purpose by the other Directors to act as alternate Director
during his absence, and at his discretion to remove such alter=~
nate Director and on such appointment being made the alternate
Director ghall, except as regards remuneration and the power
to appoint an alternate, be subject in all respects to the terms
and conditions existing with reference to the other Directors
of the Company, and each alternate Director, whilst so acting
shall exercise and discharge all the functions, powers and
duties of the Director whom he represents. An alternate
Director shall ipso facto cease to be an alternate Director if
his appointor cease for any reason to be a Director. Any
Director acting as alternate shall have an additional vote for
each Director for whom he acis as alternate.

&)
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NAMES, ADDRESSES AND DESCRIP

TIONS OF SUBSCRIBERS

Koty

117, dtu /fwﬁ'mf Londonn E.C2.

x/z-ﬁ‘c.fuv,
QAHW-_ ‘
L(? 6o t(r--—-& Lo Lot e £C-

Sotices Ceud

y

DATED the &/4  day of ﬂpyu.u' , 1968.

WITNESS to the above signatures:-

zz O(,:R’:‘
/"

y

717 074 fRroast St

Lornaton
STV ei b

f—c-z-
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CERTIFICATE OF INCORPORATION

No. 937272

I hereby certify that
SECURITIES AGENGY (NOMINEES) LIMITED.

is this day incorporated under the Companies Acts 1948 to 1967 and that the
Company is Limited.

Given.under my hand at London the

15vu Avavar, 1968,
€

va:m/

Assismnt“Regisrrar of Companies

c.173

~
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SECURITIES AGENCY (NOMIN S)’ LIMITED

No. 937272/ 3
3

At an EXTRAORDINARY GENERAL MEETING of Securltles Agency (Nominees)

Limited duly convened and held on lst February, 1972 the following

tpecial Resolution was duly passed:

SPECIAL RESOLUTION

That the name of the Company be changed from "
_ Securities Agency (Nominees) Limited to

Drayton ‘Corporation (Nominees) Limited.

SEGURITIES AGENGY,LIMITED, Scarctarios



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. yarate // va

1 hereby certily that

ERCURIVICS AZENEY (MOMINEES) LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

"’i__ R

DHAYTON. GERPORATION (NOMINELE), LIMRYED

Given under my hand at London the

181 Pemavany 1972

N
N J [ u,a,n,%{

(F . mmam

Assistant Registrar of Companies

e e e e e e
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186 Cily Roag :
London EC1vony
Telephone 01-251 1644

Charlereq Accountants
Blex 34 fnternationaﬂy
%egraguisaz.wess APocope Longgn ECH Dunwoody Robson McGIadrey & Pullen
Your reference:
Our reference:
MRH/E

Date: '
20¢h November 19831

n (Nominees) Limiteg
11 014 Broad Street )

J Al G0,
TN 1 Ao
Bradford; o'y Tumey,

Atvand, Ay, Bies. g Chamnent yp, Cucksoy a1 Francis, DA Geness Gray Hardy, kpg, Hovey, Haltney
o2 Ome. D, Ry O AN £ Ptsen 18 o € S Ei:iﬂmm 0. B B ﬁ}n%gnu%.um Jones Gty o
: G , B, Banpe, L Da, 0, D, 1 a; d
C. Farar f Housion, u, Peters, M-nchnl-r: JK Barres T Barker J5 Cuen, AR Dobel, AA Hughigy’ AWWWison Ta
Tm.mp ton:‘!‘M. Ruddg A, Nelson CA, Shetey g

H RR NS, J1 Mawhoag,
2 Putcet M e By \&‘ﬁs%m?e%#ﬁ mhm
HCEd, b S, O, 'n.:-uerncy.'
unfunn'rvorlon.- WRG, Pearso, Dy Gattang, Hodson, Rfys Maror, G 1ip Qukes, 5, Ware,
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chartered accountants Abacus House Guilter Lane a member firm of
COO erS Cneapside London EC2V BAH Coopers & Lyprand (iInternatonal
& L ra nd lelephone 01-606 4040
y telsgrams Colybrand London
lelax 887470

lax groups nan 606 8237
our referanca AH,217

8 August 1985

Dr .wun Corporation (Nominees} Limited qgjz-‘?z—

11 ° .vonshire Square

London /E’g

EC2ZM 4YR

Dear Sirs

We are writing in response to the letter dated 25 July 1985
from the chief executive of Samuel Montagu & Co. Limited to confirm
our resignation as auditors of the above company,

We confirm that there are no circumstances connected with
our resignation which we consider should be brought to the notice
of members or creditors of the company.

Yours truly

/jas

| Il 4
15 AUG1985
”
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THE COMPANIES ACT 1935

Company limited by shares

SPECIAL RESOLUTION

of

Drayton Corporation {Nominees) Limited

No. 93y272

At the annual general meeting of the above-named Company duly convened
~and held on 29 July 1987 the following resclubion was passed as a special
‘resolution:~

SPECTAL RESOLUTION

Tt was resolved that the Company having sabisfied the
provisions of section 252, Companies Act 1985, relating to
dormant companies, the Company be exempt from the obligation
to appoint auditors as otherwise required by sectlon 384 of
that Act.

Certified true copy

" eoR X
| CORRANIES ReGisTaaTion i

T .
| 2 2Janiss
160 5 o

X 2-

-n.---lncoo-onnc(J:c-oo--o---;o“-;})oo Secretaf‘y

78
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THE COMPANTIES ACTS

COMPANY LIMITED BY SHARES

DRAYTON CORPORATION (NOMINEES) LIMITED

No. 937272

At the annual general meeting of the above named company held at

10 Lower Thames Street, London EC3R 6AE on 12 April 1991 the following

resolutions were duly passed as elective resolutions.

ELECTIVE RESOLUTIONS

DURATION OF AUTHORITY TQ ALLOT SHARES

That, pursuant to section 80A of the Companies Act 1985 (as amended),
the directors be and are hereby generally and unconditionally authorised
to allot shares in the Company and to grant rights to subscribe for such
shares, up to the nominal amount for the time being of the authorised
share capital of the Company, such authority to exist for an indefinice
period in accordance with sub-section (2)(a) of the said section. All
previous resolutions in these respects be and are hexreby cancelled.

LAYING OF ACCOUNTS AND REPORTS BEFORE GENERAL MEETTNGS

Tiat, pursuant to section 252 of the Companies Act 1985 (as amended),
the requirement to lay accounts and reports before the Company In
geueral meeting be and is hereby dispensed with.

HOLDING OF ANNUAT, GENERAI, MEETINGS

That, pursuant to scction 366A of the Companies Act 1985 (as amended),
the requirement to hold annual general meetings be and is hereby
dispensed with.

APPOINTMENT OF AUDITORS ANNUALLY

That, pursuant to section 386 of the Companies Act 1985 (as amended),
the requirement to appolnt audlitors annually be and is hereby dispensed
with,

Certified a true copy
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Secretary
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