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! ‘:  The Gmwpaniéa of, 1948

OOMPANY LIMITED BY SEARBSA ¢
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TELESURANCE HOLDINGS

LIMITED

1, The name of the Company is TELESURANCE HOLDINGS _-

LIMITED.

2. The Registered Office of the Company will be situate in
England.

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

(A) To _acquire the shares in the capital of the compaqy%,hitherto
named Telesurance Limited, in respect of vhich the Regisirar of
Companies issued his Certificate of Incorporation No. 485850 on 30th
August, 1950, and which has now resolved to change its name to
Domestic & General Insurance Co. Limited, the consideration for such
acquisition being the issue of shares in this Company to the share-
holders of Telesurance Limited in exchange for the shares held by
them in Telesurance Limited.

(B) To carry on the business of an investment company in all ils
branches. e -
(C) To acguire and hold such stocks, shares and debentures in

public and private companies, lands, buildings, leases, underieases,
rights, privileges, policles of insurance and such other real or
personal property and righis and interests in property as the Company
shall deem fit, and to acquire any such stocks, shares, debentures,
lands, buildings, leases, underleases, rights, privileges, policies of
insurance and other property and rights and interests in property by
original subscription, tender, purchase, exchange or otherwise, and
to subscribe for the same, either conditionally or otherwise, and to
guarantee the subscription thereof, and to exercise and enforce all
rights and powers conferred by or incidental to the ownership thereof;
provided that the Company shall not be empowered io deal or traffic im
stocks, shares, debentures, lands, buildings, leases, underleases,
policies of insurance or other of its real! or personal property or
assets, but may acquire the same for purposes of investment only with
a view to receiving the income therefrom.

(D) . To sell or otherwise dispose of the undertaking or any of the
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cstments o the Comipioy- provided thalt any surplugeg
g on or Yiom sueh sale or disposal shall be dea)t
ers pot available for the payment of dividend op
rhich shall be chavged against capital resepye

property o1 11V
or defirencicg arib
s1th «s capnal suzplu
as capifal deficienciag W
accoutit,

To erect, consiruct, lay down, enlarge, alter and maintain
anv roads, railways, tramways, sidings, bridges, 'reservoirs, shops,
stc;res, factories, buildings, works, plant and machinery necessary or
convenient for the Company's business. and to contribute to op
subsidige the ereciion, construction and maintenance of auy of the

{E)

akbove,

(F) To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business.

(@) To mortgage and charge the undertaking and all or any of the
real and personal property and assets, present or future, and all or
any of the uncalled capital for the time bewng of the Company, and to
isgue 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, debentures or debenture stock, either permanent
or redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

(H) To issue and deposit any securities which the Company has
power to issue by way of mortgage io secure any sum less than the
nominal amount of such securilies, and also by way of security for the
performance of any coniracis or obligations of the Company or of ifs
customers or cther persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is
interested, whether directly or indirecily.

{1) To receive money on deposit or loan upon such terms as the
Company may approve, and tn guarantee the obligaticns and coniracts
of customers and others.

(#))] To make advances ifo customers and others with or without
security, and upcn such terms as the Compsny may epprove, and
generally to act as bankers for customers and olhers.

{K) To gram pensions, allswances, gratuities and bonuses 1o
officers, ex-~officers, employees or ex-emplovees of the Company or
its predecessors in business or the dependents or cornections of such
persons, 1io establish and maintzin or comcur in estiablishing and
maintaining trusts, funds or schemen {whether contributory or non-
contribuiory) with a view to providing pensions or other benefits for
any such persons as aloresaid, their dependents or connections, and to
support or subscribe 1o any charitable fumds or institurions, the
support of which mav, in the opinion of the Directors, be caleculated
directly or indirecily *o benefit the Company or its employees, and to
institute and medntain oy olub or other costablishment or profit-

?,harmg scheme calculaied 1) ndvanes the interests of the Company or
its officers or vmplow ¢ g,

(L) _ To dravw, makt, accept, tndorse. n
and iSSUR DPromusSsLYy nuies, bilg ui eng
instruments.

egutrate, discount, execute
tange and other negotiable
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™M) To pay for any property or rights acquired by the Company,
either 1n cash or fully or parily psid-up shares, with or without
preferred or deferred or gnaranieed rights in respect of dividend or
repayment of capital or ciherwise, or by any securities ‘which the
Company has power 1o iLssue, OT partly in one mode and partly in
another, and generally on such terms as the Company may determine,

(N} To accept payment for any property or rights sold or other-
wise dealt with or disposed of by the Company gither in cash, by
instalments or otherwise, or in fully or pariiy paid-up shares of any
company or corporaiion, with or without detexred or preferred or
special righls or restrictions in respect o! ¢iv dend, repayment of
capital, voting or ctherwise, or in debentures or mortgage debentures
or debenture stock, morigages or other securities ¢f any company or
corporation, or partly in one mode and partly in another, and general-
ly on such terms as the Company may determine.

(O) To amalgamate with any other company whose objects are or
include ohjects similar to those of this Company, whether by sale or
purchase (for fully or partly paid-up shares or otherwise) of the
undertaking, sukject to the liabilities «: this or any such other
company as aiforesaid, with or without winding up, or by gsale or
purchase (for fully or partly paid-up shares or otherwise) of allor a
controlling interest in the shares or stock of this or any such other
company as aforesaid, or by parinership, or any arrangement of the
nature of partnership, or in any other manner.

(P) To establish or promote or concur in establishing or
promoting any other company whose objecis shall include the
acquisition and taking over of all or any of the assets and liabilities of
thig Company or the establishment or promotion of which shall be in
any manner caleulated to advance directly or indirectly the objects or

interests of this Company.

(Q) To guaraniee the paymenti of any debentures, debenture stock,
bonds, mortgages, charges, obligations, injerest, dividends,
gecurities, moneys or shares or the performance of contracts ox
engagements of any other company o other corporation, firm,
partnership or individual and to give indemnities and guarentees of all
kinds and to enter into partnership or any joint-purse arrangement
with any company or other corporation, firm, parinership or individuzal
having objects similar to those of this Compary or any of them.

{(R) To purchase or otherwise acguire and nndertake all or any parl
of the business, property, ngsets, liabulitiez and tramsactions of any
person, firm or comps ny carrylng on anuy business which this Company
is authorised to carry on.

(S) To manage, develop, IMProve, a3 1 to account, exchange, let
on rent, royalty, share of profits or otherwise, gramt licences,
easements and other rights in or over the underiaking and all or any of
the propeért: .ud assets for the time being of the Company for such
consideraiion as the Company may think fit.

(T) To take part in *he formation, management, supervision
and/or control of the business or operation of auwy company or other
undertaking and jor +hal purpose appoin: and remunerate any
directors, sceountants or other experts or agents.

e
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(o To wmploy ©aper s 100 0 'stigate and examine imo {pe
condition, prospects, valae, L acter and czrcums:rances of any
wusiness concerns or undertakitps and generally of any assetg,

property or riglts,

(V) To distribute among the mem'ber.s in specie any property of
ithe Company; provided that no such dlstrlbutilon shall be made which
shall have the effect of rediucing the capital of the Company except with
the sanction (if any) for the time being required by law and provided
that no such distribution ghall be made out of *he proceeds of the gale
of any property or assets of the Company.

{W) To remunerate any corporation, f{rm, partnership opr
individual for services rendered or io be rendered in placing or
assisting to place any of the shares in the Company's capital or any
debentures, debenture stock or other securities of the Company or in
or about the formation or promotion of the Company or thz conduct of

the Company's business,

(X) To do all such other things as are in the opinion of the
Compaay inci<ental or conducive io the atieinment of the above objects

or any eI them.

(Y} To do all or zny of the above things in any part of the world,
ard either ac principals, agents, trustees, contractors or otherwise,
and either along or in partrercship with others, and exther by or
through agents, trustees, sub-contractors or ctherwise,

I» 1s hereby declared that each sub-clause of this wause shall be
deemed to be an indeperndent okject of the Company and shall be
construed independently of anything conlamed in any cther sub-clause.

. Tie Bakility of the members ¢ BEmized Qﬂt
e

& M.
.

3 The share capital of the Company is vib98sua8, divided into
=0, 000 Ordinary Shares of One, Shilling eack, 28,000 "A” Ordinary
fhares of One Pound cach a1d S6CR0 Redeemable Preference Shares
o1 One Pound each. The shures in the orginal capital may be Jurther
dwidew, and the shares in any mereased capiial mayv he &ivided, into
dufferemt classes, bhaving such rights, priwiiegé;s,, conditions or
restrictions as the Arteles of Assremmtion may Sror ‘ime to time
proseribe. )
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ny Ve, the several persons whose names, addresses and descriptions are / ’
by eubscribed, are des.rous of being foxmed into a Company in pursuance

! \ of 1this Memourandum of Association, and we respectively agree to 'takii/

‘ the number of shares in the capital of the Company get opposite au g
of } respective names.
Lch k i
ith | . e |
led Names, Addresses and Descriptions NuTnber of Shares :
b, | of Subsecribers taken by each 5
ale Subscriber 3

w Qs - e

A1y ; ~ ~ & ‘h/’m"“"”ﬂv’\'
in Reginald Samuel Clifford Lawton, ONE 1
of 17, Shepherds Bush Green,

? London. W,12,
]: Chartered Secretary. 1
the :

ts I
- 2 \)C)/LCWJL%A. s

TN RIT S T

~

1d, | ufs'-«o—u? .
se, | Regina Lawton, onE 7 j
or . 17, Shepherds Bush Green, i
; London, W.12, ;
: Company Director. p
he \
be E
se. i
| i
; ]
| ? 3
i, | Dated the 14th day of Sepiember, 19886. 3
?:; b WITNESS to the above signatures:-
~es { 7 -
er | / f}é«sﬁb A |
ato I Alfred Lawion,
or 33, Courtfield Gardens, !
me ' West Ealing, ;
‘ London, W.1%, 4
Retired.
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The Companics Aok, 1948

COMPANY LIMITED BY SHARES

Articles of Aggociation

oF

TELESURANCE HOLDINGS ot e

o T HE TH -

g eE ERED
LIMITED ‘ T CEPITLe
_ u o
e e u L7 rmvwe s, = ¢y o S ALY A T = ...-m..ﬂ
PRELIMINARY
1, Sukjecl as hereinafter provided, ithe regilations contained or |

incorporaied in Part JI of Table A in thc First Schedule to the
Companies Ac:, 1948, (hereinafter referred to as Ypart 1T of Table A™) '
shall apply to the Company. ¢

2. Regulations 3, 3, 24, 53, 71, 75, 19, 88, 96, 97 and 136 of
Part I of Table A in the said Schedule {(hereinaiter referred to as "Parxt

1 of Tacle A') shall not apply to the Company, but the Articles herein-
after comtained, and the remaining regulations of Part I of Table A, !
and regulations 2 to 6 inclusive of Part I of Table A, subject to the .
modifications hereinafter expressed, shall consiitute the regulations of .
the Company.

3. On incorporation, the Company will acquire the shares in the
capital of the company hitherto nzmed Telesurance Limited as
provided for in clause 3{A) of the Memorandun of Association, the
consideration for such acquisition being the issue of shares im the
Company to the ghareholders of Telesurance Limited.

SHARE CAPITAL

4. Any shares ynissued after the istue oi shares *o the share-

holders of Telesurance Limiied as provided fov by regulalion 3 hereof

chall be at ihe disposal of the Direclors, who may allet ox otherwise :

dispose of them subject 10 regulation 2 of Part if of Takle A, and o the

provisions of the next follewing Article, o such pCersons at such limes \

and generally on guch lermms and condiilons as they think proper, and

provided that no shares ghall be igeued =i = discount, except as

provided LYy cection 57 of the A, o share or dibenture shall be

knowingly issued 0T sransferved to or held by any person or corporate l

body nor shall any person ot corporate body knowingly have or acquire

any interest inany ghare oy debentare, in any circumsiances in which N
the Company wcald by reasoel shereol lose iis status as an exempt X



Private CompaiLy.

5. Unless otherwlse determined b?’ the Compaqny in general
meeting any original shares Yor the time be1:3 umssg.ed and .not
allotted as provised in Article 4 and any new shares from time to time
to be created shall, before they are issued, be offeredto the members
in proportion, as nearly as may be, to the numbc-f-r .of shares held by
them., Such offer shall be made by notice spe?lfymg the num!aer of
shares offered, and limiting a time within which the offe_r, %f not
accepted, will be deemed to be declined, and after the expiration of
such time, or onthe receipt of an intimation frmm the person to whom
the offer is made that he declines to accept b shares offer.ed, the
Directors may, subject to thegse Articles, dispcse of the same'm such
manner as they think most peneficial to the Company_. The Directors
may, in like manner, dispose of any such new or original shares as
aforesaid, which, by reason of the proporiion borne by them to the
number of persons entitled to such offer zg aforesaid or by reason of
any other difficulty in apportioning the samn#, cannot in the opinion of
the Directors be conveniently offered in manner hereinbefore provided,

8. Subject to the provisions of section 58 of the Act:-

(a) the preference shares in the original capital of the
Company, or any of them, shall be redeemable at the
Company's option only by one month's notice in writing
of its intention to redeem them, aia premium of 2s.6d.
per share, that ic to say at a total of 22s. 6d. per share,
and the Company shall have the right to redeem any
holding of such shares or any part of such holding and at
any time on giving the requisite notice:

{b) any preference shares subsequently created may, with
the sanction of an ordinary reeclution, be issued on the
terms that they are, or at the option of the Company are
liable, to be redeemed on such terms anpnd in such
manner as the Company before the issue of the shares
may by special resolution determine.

7. The holders of the preference shares in the nriginal capital of
the Company shall:-

{a) have the right to a fixed preferential dividend of 10 per
cent per awaum with the further right to participate in
the profite of the Company u@p to but not exceeding 10
per cent per annum;

{1 have the right in @ winding up to repayment of paid-up
capital, *ogether with a premivm of 2s.8d. per share
and all arrears of fized dividends whether earned or
declared or not up to the commencement of the winding
up, paid off in priority Lo any repayment of capital on
the ordinary shares and "A" ordinary shares, but with-
out amy further wight to participaie in the profits or
assets of the Companwy:

{¢) have ro xighi to wote =l general meetings of the
Company or on any peil excep: on questions affecting
ary ol thy righis or priviiege= attached to such shares
or in the evenl ol a divadend rot being paid for =
continuous peried of thrze years, su:h period to
comImmenTe with one year afier the date of issue of the



paid shares,
eral

nol 8, The "A" ordinary shares shall-
hm:e {a) rank for dividend pari passu with the ls, ordinexry
ers shares, but shall not confer on the holders the right to
1 by P he present or to vote either in person or by proxy at any
T of ' general meeting or on any poll by virtue or in respect of
not their holdingg, unlesg a resolution is proposed affecting
II: of | the rights or privileges of the Liolders thereof;

om |

the ! (b} confer on the holders the right in a winding up tc re-
such ] payment of paid-up capital on gnch shares pari passu
tors . with the 1s. ordinary shares but without any further
s as | right 'to participate in the profils or assets of the
the ’ Company.

nof

n of b 9. The 1s. ordinary shares shall rank for dividend pari passu
Jed { with the "A" ordinary shares and in the eveni of winding up shall

' confer upon the holders a right to any surplus assets of the Company.
!

the LIEN

the i

ting A 10, In regulation 11 of Part I of Table A the words "{not being a
. 6d. ‘ fully paid share)’ and the words "(other than fully paid shares)' shall
are, be omitted.

any

d at

TRANSMISSION OF SHARES

vith 11. The proviso to regulation 32 of Part I of Table A shall be
the ‘ omitted,

are

uch ;

res ’ NOTICE OF GENERAL MEETINGS

: 12, The words and figures "regulation 134 of these regulations"
L of i’ shall be substituted for the words "“the regulations of the Cempany' in
| regulation 50 of Part I of Table A.

per
» in :

o PROCEEDINGS AT GENERAL MEETINGS

‘ 13. The words 'the appointmert of, ard" shall be omiived iIn

~up | regulation 52 of Part I of Table A.
are ‘

or 14. The words "twenty-four" shall be substituted for the word
ing | "thirty" in regulation 57 of Part 1 of Table A.

on ﬁ
th- ¢ 15, The words "or not carried by a particular majority” shail he
or ! inserted after the words "or lost" in regulation 58 of Part I of Table A.
the DIRECTORS
ing | —_—
Ires } 18. Unless and urtil otherwise determined by the Company in
ti ! general meeting, the mumber of Directors chall not be less than two

more than seven,
he nor i
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st *he Cerapany shall be derermined in

17, The bre: Derecturs .
n pranduni of ASs001aTLON.

+ rifing by the Sukscrhers o the Mo
+3, Regalation 77 of Part 1 of Table A shall apply.
18. The wordy "in general meeting” shall be inserted after the

words "unlesz the Compaay' in regulation 78 of Part I of Table A,

BORROWING POWERS

20, The Directors may exercise all the powzss of the Company to
borrow money, and to mortgage or charge its urdertaking, property
and uncalled capital, or any part thereof, and to issue debenturesg,
debenture stock, and other zecurities whether outright or a3 security
for any debt, liability or obligation of the Company or of any third
party.

DISQUALIFICATION OF DIRECTORS

21. The office of a Director shall be vacated:-

fa) if by notice in writing to the Company he resigns the
office of Director; or

{b) if he ceases to be a Direcior by virive of section 182 of
the Act; or

{¢) if ke becomes vankrupt or enters into any arrangev (ut
with his creditors; or -’

(d) if he is prohibited from being a Direcior by #n orxder
made under any of the provisions of section 188 of the
Ani; or

{e) if he becomes of unsound mind; or

{(f} 17 be is removed from oifice under seciion 184 of the
Act.

22. Any person may he appointcd or elecied as a Direcior, what-
ever may bLe his age, and no Direclor shzll be reguired to vacate his
office by reason of his atlaining or having attaimed the age of seventy
years or any other o

J
RIS

ROTATION OF DIRECTORS

23, The wc:.;c'd‘s "if willing to contirue in office™ shall be substituted
tor the werds "if offering himseli for re-eleciion" i i

Y 1 - zen” inm regulation 92 of
Part I of Table A. &

24, In addition and without prejudice 1o the provisions of section
184 of the Act, the Company may by extraordinery resolution remove
any Director betvre the expiration of lus period of office and may by
ordinary resolution appoint another Director in his steaid A person
appointed 1n place of a Direcior sy removed shall be subjec:t t;) retire-
ment at the same *irne as i1 he had heevine a Director on the day on
which the Direclor in whose plece he s appointed was last elected a
Director,

26

CC

[ ]
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CAPITALISATION OF PROFITS

25, All the wordw in regulation 129 of Part I of Table A after the
words "providing for the alloiment to them respectively, credited as
fully paid up" shall ke deleted, and the following words shall be
substituted therefor: '"of any further ghares to which they may be
entitled upon such capitalisation and any agreement made under such
authority shall be effective and binding on all such members."

NOTICES

26, in regulation 131 of Part I of Table A the words "in the case of
a notize of a meeting'' and all the words after the words "the letter
containing the same is posted' shall be omitied.

WINDING TP

27, In regulation 135 of Part I of Table A, the words 'with the like
sanction! shall be inserted immediaicly before the words "determine
how such division'! and the word "members" shall be subgtituted for
the word "comtributories'.

INDEMNITY,

28. Every Director or other officer of the Company shall b
entitled to be indemnified out of the assets of the Company against all
logses or liabilities which he may gustain or incur in or aboul mne
execution of the duties of his office or otherwise in relation thereto,
including any lability incurred by him in defending any proceedings,
whether civil or eriminal, in which judgment is given in his favour or
in which he is acquitted or i conneciion with any applicaiion under
gection 448 of the Act in which relief is granted to him by the court,
and no Director or other officer shall be liable for any ioss, damage
or misfortune which may happen to or be incurred by the Company in
the execution of the duties of his office or in relation thereto; but this
Article shall only have effect in so far as its provisions are not

avoided by section 205 of the Act.

SECRETARY

29 The first Secretary of the Company shzll be Regimald Samuel
Clifford Lawton.

4
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Names, Addresses and Descriptions of Subscribers

Reginald Samuel Clifford Lawton,
17, Shepherds Bush Green,
London, W.12,

Chartered Secretary.

Regina Lawion,
17, Shepherds Bush Green,
Londoa, W.12,

Company Directox.

Dated the 14th day of September, 1966.

WITNESS to the above Signatures:-
/:/ , f &8 "‘J %{‘;‘J‘Z

Alfred Lawton,

31, Courtfield Gardens,

Wesl Ealing,

T.ondon, W.13,
Retived.



Cevtificate of Incorporation

% THerehy Certify

TELESURANCE HOLDINGS LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company i° Limited.

-

Given under my hand at London this THIRTIETH DAY OF SEPTEMEER

f oue THoUSAND MiwE WUNDRED AND SInTY Six. -
{ @ » o
.«5 A% //"’
:”/
N

Assistani Registrar of Companies.
W

A ,
g 7 ~
t/ Sere A2 2R

Certificate } & . .
o, pae 30 "% &<
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NOTICE OF ILLEGIBLE PAGES

Companies House regrets that documents in ti:is
company’s record have pages which are illegible

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies Hounse would like to apologise for any
inconvenience this may cause

Campanies Houte s an Executive Agenty of the Department of Trade and industiy NNADID POR EXCLLANCE
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