Lo
: r
ik
S
u )
PR .
P
3 ‘.
b ¥
'.1:

o gyt AT S

PR

i BT

ey e ko e T SRR

L gy

ﬁm‘ .

No. of Company: 1052150

ST AT A
W ! bud QD

3 rw >u » [ L]
1 - LD

R )

e Incorporated the 28th day of April, 1972.
v

J

THE COMPANIES ACTS, 1948 TO 1967

COMPANY LIMITED BY SHARES

- Memorandum
AND | oo :

Axticles of Association

OF . "=
¥. R. RUFFLER (INSURANCE BROKERS) LIMITED \Nog,, At

[T T .. TA K

o

gl

THE LONDON LAW AGENCY LIMITED '
COMPANY REGISTRATION AGENTS, LAW AGENTS, PRINTERS AND PUBLISHERS

TEMPLE CHAMBERS, TEMPLE AVE., LONDON, EC4Y OBP Tel: 01-353 9471 (4 lines)
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandem of Association /

. OF .
V. R_. RUTFLER {INSURANCE BROKERS) LIMITED /&
4]

;-
R (INSURANCE BROKERS)
) ..‘ " T -

W.R.RUFFLE
SREGH KB LIMITED

1. The Name cf the Cotnpany is * PITTLE!
2. The Registered Office of the Company will be situate in England. ﬁt AT

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

(A) (i) To acquire by purchase, lease, exchange or otherwise for
development, investment or resale and to traffic in land and /
house and other property of any tenure or any interest
therein, and to create, reserve, sell and deal in freehold
and leasehold ground rents, and to make advances upon the
security of land or house or other property or any interest
therein, and whether erected or in course of erection, and
whether on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal in, traffic by way of sale,
lease, exchange or otherwise with land and house property

~ and any other property (whether real or personal) and to turn
the same to account as may seem expedient, and in particular
by laying out streets, roads, and squares, constructing se'sers
. and draining, planting, paving and preparing building ssies,
and by constructing, reconstructing, altering, repairing,
+ improving, decorating, furnishing, and maintaining houses,
flats, bungaiows, offices, factories, warchouses, wharves.
buildings, works and conveniences of all kinds, and by ‘ |
consolidating or connection or sub-dividing properties, and .,
by leasing and disposing of the same, and by advancing
money to and entering into contracts with builders, tenants
and others; and fo manage any land, buildings or other
property as aforesaid, whether belonging to the Company or
not, and to collect rents and income, and to supply to tenants
and occupiers catering and other services and all conven-
jences and amenities commonly required therewith; to
acquire and take over businesses or undertakings of all kinds,
and to carry on, or dispose of, remove or put an end to the
same or otherwise deal with the same as may seem expedient.

(i) To carry on all or any of the businesses of building and
civil engincering contractors, land, estate and property
developers, repaivers and jobbers, estate agents and managers,
mortgage and insurance brokers and agents, surveyors,
valuers and auctioneers, general farmers, builders’ merchants,
plant hire specialists and contractors, merchants of, and
dealers in plant, machinery, vehicles and appliances of all
- kinds, painters, decorators and plumbers, haulage and
{ransport contractors, electricians and general engineers.
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To carry on any other trade or business which may
seem to the Company capable of being conveniently
carried on in connection with the objects specified
in Sub-Clause () hereof.

To purchase or by any other means acquire any property
for any estate or interest whatever, and any rights,
privileges, or easements over Or in respect of any
property, and any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways, machinery,
engines, rolling stock, vehicles, plant, stock, barges,
vessels, or things, and any real or personal property or
rights whatsoever which may be necessary for, or may
be conveniently used with, or may enhance the value
of, any other property of the Company.

To erect, construct, maintain, alter, enlarge, pull down,
and remove or replace any buildings, offices, factories,
mills, works, wharves, roads, railways, tramways,
machinery, engines, walls, fences, banks, dams, sluices,
or watercourses and to ciear sites for the same, or to
join with any person, firm, or company in doing any
of the things aforesaid, and to work, manage, and
control the same or join with others in so doing.

To purchase or otherwise acquire, take over, and
undertake the whole or any part of the business and
assets of any person, firm, or company carrying on or
proposing to carry on any of the businesses which this
Company is authorised to carry on, and as part of the
consi¢ ~son for such acquisition to undertake all or
any of the liabililies of such person, firm, or compaany,
or to acquire an interest in, amalgamate with, or enter
into partnership or intp any arrangement for sharing
profits, or for co-operation, or for limiting competition,
or for mutual assistan=e with any such person, firm, or
company, or for subsidising or otherwise assisting any
such person, firm, or company, and to give or accept,

by way of consideration for any of the acts or things

aforesaid or properly acquired, any Shares, Debentures,
Debenture Stock, or Securities that may be agreed upon,
and to hold and retain, or sell, mortgage, and deal with
any Shares, Debentures, Debenture Stock, or Securities
so received.

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in
the United Kingdom or clsewhere, any patents, patent
rights, licences, trade marks, designs, protections, and
concessions, and to use and turn to account and to
marufacture under or grant licences or ‘privileges in

respect of the same, and to expend money in experi-

- menting npon and testing and in improving or seeking

to improve any patents, inventions, or rights which the

' Company may acquire or propose {0 acquire.
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(3)

o

To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant rights and privileges in respect
of, or otherwise deal with all or any part of the property
and rights of the Company.

To lend and advance money or give credit to such
persons, firms, or companies and on such terms as may
seem expedient, and to give guarantees or become
security for any such persons, firms, or companies.

To borrow or raise money in such manner as the
Company shall think fit, and in particular by the issue
of Debentures or Debenture Stock, and to secure the

GralsfoAen AT T L R S Er—T, N
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repayment of any money borrowed, raised, or owing, .

by riortgage, charge, or lien upon the whole or any part
of the Company's property or assets (whether present

" or future), including its uncalled Capital, and also by

m

a similar mortgage, charge, or lien to secure and

guarantee the performance by the Company of any = -
~ obligation or liability it may undertake.

To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of

~ lading, warrants, debentures, and other negotiable or

o

.transferable instruments.

To invest and deal with the moneys of the Company
not immediately required in such shares or upon such

- securities and in such manner as may from time to time

be determined.

To apply for, promote, and obtain any Act of Parliament,

 Provisional Order, or Licence of the Board of Trade or

“ other Authority for enabling the Company to carry
-‘any of its objects into cffect, or for any purpose

(M)

(™)

which may seem expedient, and to oppose any

“proceedings or applications which may seem calculated

directly or indirectly to prejudice the Company’s
interests. :

To enter into any arrangements with any Governments
or Authorities or any companies, firms, or persons that
may seem conducive to the attainment of the Company'’s
objects or any of them, and to obtain from any such
Government, Authority, company, firm, or person any
charters, contracts, decrees, rights, privileges, and

St
o

concessions, and to carry out, exercise, and comply with -~

any such charters, contracts, decrees, rights, privileges,
and concessions.

To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and perform
sub-contracts, and also to act in any of the businesses
of the Company through or by means of agents, brokers,
sub-contractors, or others. -
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(0) To subscribe for, purchase, or otherwise acquire and
hold Shares or other interests in or Securities of any
other company having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being carried on so as directly or
indirectly to benefit this Company.

(p) To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or
by the allotment to him or them of Shares or securities
of the Company credited as paid up in full or in part
or otherwise as may be thought expedient.

" (@) To support and subscribe to any charitable or public
.. 'object, and any institution, society, or club which may
... befor the benefit of the Company or ifs employees, Or
" may be connected with any town or place where the
Company cairies on business; to give or award pensions, ‘

" annuities, gratuities, and superannuation or other y -
allowances or benefits or charitable aid to any persons 3

- who are or have been Directors of, or who are or have

- been employed by, or who are serving or have served
., | the Company, and to the wives, widows, children, and
' . other relatives and dependants of such persons; to

» - make payments towards insurance; and to set up,
.., establish, support, and maintain superannuation and
other funds or schemes for the benefit of any of such

* persons and of their wives, widows, children, and other :

' relatives and dependants. 4

- "~ (8) To prome‘e apy other company for the purpose of

" acquiring the whole or any part of the business or

property and undertaking any of the liabilities of this

* Company, or of undertaking any business or operations

which may appear likely to assist or benefit this

. Company or to enhance the value of any property or
business of this Company, and to place or guarantee ' &

the placing of, underwrite, subscribe for, or otherwise

acquire all or any part of the shares or securities of

* any such company as aforesaid.
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() To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing >
the same. . 1

(1) To distribute among the Members of the Company in @

’ kind any property of the Company, and in particular

any shares, debentures, or securities of other companies
pelonging to this Company or of which this Company :
may have the power of disposing. !
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{u) To pay all or any expenses incurred in connection with
the promotion, formation, and incorporation of the
Company, or.to contract with any person, . firm, or
company to pay the same, and to pay commissions to

brokers and others for underwriting, placing, selling, .

or guaranteeing the subscription of any Shares,

Debentures, Debenture Stock, or other Securities of

this Company.

(v) To procure the Company to be registered or recognised .

in any part of the world.

(w) To do all such other things as may be deemed incidental -

or conducive to the attainment of the above objects

or any of them.

It is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof, ¢
and that none of the objects mentioned in any Sub-Clause shall be... ..

</

deemed to be merely subsidiary to the objects mentioned in any

other Sub-Clause.

4. The Liability of the Members is Limited.

5. The Share Capital of the Company is £100 divided into One

Hundred Shares of £1 each.
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WE the several persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company In €
pursuance of this Memorandum of Association, and we respectively
-agree to take the number of Shares in the Capital of the Company set

opposite our respective names.

S A

S CrC il S

Number of Sharcs

P t NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRINERS taken by each
. . Subscriber

‘J'ij"l‘: “ e ‘,g ) ' X . C ﬁj
‘ : ' - GEORGE A. CORDEROY One
o A Tewple Chambers, Temple Avenue,
cpe ot Niondon,” ECAY OHP '
- v, Company: Director

.

[ o

SIS
... . : ROY,C. KEEN . One
, ..., ‘Temple Chambers, Temple Avenue. .
. .t . London, EC4Y OHP :
. "% ..Company Director
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,:"&‘ g : . . ‘ Dated the 1st day of March, 1972

Witness to the above Signatures:-
NIGEL L. BLOOD
Temple Chambers, Temple Avenue,
London, EC4Y OHP
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THE COMPANIES ACTS, 1948 To 1967

COMPANY LIMITED BY SHARES

Articles of Association

OF \/

W.R. RUFFLER (INSURANCE BROKERS) LIMITED
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PRELIMINARY.

1. The Regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter
referred to as “ Table A") shali apply to the Company save in so far
as they are excluded or varied hereby: that is to say, Clauses 24,
53, 75, 77, and 79 in Part I of Table A shall not apply to the Company;
and in addition to the remaining Clauses in Part I of Table A, as

varied hereby, the following shall be the R@ations of the Company.

L ) ) L
2. The Company is a Private Company and Clauses 2, 4, and 5 (but
not Clauses 1 and 3) in Part IT of Table A shall apply to the Company.

SHARES.

3. The Shares shall be under the control of the Directors, who may
allot and dispose of or grant options over the same to such persons,
and on such terms, and in such manner as they think fit.

4. The lien conferred by Clause 11 in Part I of Table A shall attach .

to fully paid up Shares, and to all Shares registered in the name of
any person indebted or under Hability to the Company, whether he
shall be the sole registered holder thereof or shall be one of two or

more joint holders.

GENERAL MEETINGS.

5. Clause 54 in Part I of Table A shall be read and construed as if
the words * Meeting shall be dissolved” were substituted for the

words © Members present shall be a quorum.”
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DIRECTORS.

6. Unless and untit the Company in General Meeting shall otherwise

determine, the number of Directors shall not be more than seven but

need not exceed one. If and so long as there is a sole Director, he
may exercise all the powers and authorities vested in the Directors
by these Articles or Table A.

7. The first Directors of the Company shall be appointed by the
Subscribers hereto by an Instrument in writing under their hands.

:8.';‘A A Director shall not be required to hold any Share qualification
but he shall be entitled to receive notice of and to attend and speak

“at any General Meeting of the Company; and Clause 134 in Part 1
of Table A shall be modified accordingly.

9, ‘The Directors may exercise all the powers of the Company to

borrow money, and to morigage or charge its undertaking, 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. - - :

70: A Director may vote as a Director in regard to any contract or

“arrangement in which he is interested or upon auny matter arising

. thergout, and if he shall so vote his vote shail be counted and he shall

“be reckoned in estimating a quorum when any such contract or

. arrangement is under - consideration; and Clause 84 in Part I of
‘Table A shall be modified accordingly.

=
FAEaN

erson may be appointed or elected as a Director, whatever
his age, and no Director shall be required to vacate his office of
Director by reason of his attaining or having attained the age of
seventy years of any other age.

ALTERNATE DIRECTORS.

12. Any Director may appoint any person approved by the Board
to be an Alternate Director and may at any time revoke any suc
appointment. An Alternate Director shall be entitled to receive
notice of and to attend and vote at Meetings of Directors, but shall
not be entitled to any remuneration from the Company. Any
appoiniruent ot revocation made under this Article shall be in writing
under thie hand of the Director making the same.

R
.
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ACCOUNTS.

13. Clause 126 in Part I of Table A shall be read and construed .

subject to the provisions of Sections 16 to 22 of The Companies

Act, 1967,

14, Cléuse 130 in Part I of Table A shall be read and construed
subject to the provisions of Sections 13 and 14 of The Companies.

Act, 1967,
TRANSFER OF SHARES.

15. The Directors 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.

. .
y o,

r

SHARE CAPITAL.

16. The Share Capital of the Company is £100 divided into:One -

Hundred Shares of £1 each.

SECRETARY.

17.. The first Secretary of the Company shall be GEORGE ALBERT
CORDEROY.
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