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A Commissionerfor_Ohths (see note (b) below) .
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“" . THE COMPANIES ACTS 1948 T0 1967
Dedaration of..compliancg )
‘  Pursuant to Section 15(2) of the Companies Act 1545 ——

Name of Company ,.D.,.Vereker,, & .G.ompan}’...,==----,-.-/
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1, .M@xk..Bé.i:mnﬁd?ﬁlar.e..Nic.o.ll.,...................H..........}
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Do solemnly and sincerely d‘/éclam‘that 1am (se\qf go!e (al) ‘below) ...a.;aé.lic:v;:t.oxdqf._j;he_m_._ ,

Ssirensearrrains

St

.....S.HRF.%E?,?...CQunt...engaged.lin..the.’:farmtifhn..........‘......ﬁ...... .....
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And that all the requirements of the\Cbmpanies Act; 1948, in respect of matters precedent to t
-registration of the said Company and incidental thereto have been complied with, And I make

A
P

"the ﬁwcmﬁﬁ"‘ day of /[./nr(m/ae '

one thousand nine hundred and .. A5kivccyionnen i,

before me.

\

{a) “‘a Solicitor of the Supreme Court” {or in Scotland “a Solicitor”) *

“engaged in the formation", or “‘a person named in the articles o‘{ association as a
director”’, or “‘a person named in the articles of association as o secretary”’
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(b) or Notary Public or Justice of the Peace
7 :
* Delete “Limited” if not applicable.
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NY LIMITED BY SHARES Lo

MEMORANDUM OF ASSOCIATION

ot - 1193013 / 3

D, VEREKER & COMPANY LIMITED

The mname of the conpany is D Vereker & Company Limited.

The reglstered office of the ‘company will be situate in

Englapd;
- 3. TThe‘objects for which the company is established aye tm
(A) - (1) to act as agents or sub-agents for underwriting
e ) L et -

 members ofyLloyﬁ's and Lloyd'3~sjhdigates in,
.all classes or'insu;ance;busineés'and t:o‘at;t:hL o

\ £

~ as managers for any insurance company,-syndic“ﬁe,

[

club or association, or any individual, underwriter,
b ’ B ——— ) ‘ ' - N N R

«

company or person in connection with its or his
business'( wherever' the same may be carried on )
N ”“or-any“branch of the ~same, énd to carry qn.any

‘7£\ bu51ness of - lnsurance or re1nsurance of a kind yi'
N 7 N

not- hereinafter expressly prohxbited and to act
" as agepts.fopfggy syndic#te; company or persgnj ' S
Acarrying on the baéiness of iﬁsurgnbe orlréiqsﬁrénéei
in any of itg‘branches‘(’inclqdinguﬁhe prOViéion | f -
" or underwriting of policies o;,é;nﬁracts for'lifef
- or other annuities or of endowment .policies ox
~any other contracts or policies of a like natuve ).
(2) to accumulate capital for any of the purposes of
| the company, and to‘appropriéteyany of the | :
company's asse;s}go.specific purposes, eiﬁher
conditionally or unconditionally, and to adﬁit
any class or other gemtioﬁ of those who insure

~or have any deallnua with the company to aay share



®)

(D)

P i

in the profits thereof or in the profits
of any particular branch of the company's

! business, or to any other special rights,

b

P privileges, advantages and benefits. o
to act as brékers, ins@kénce brokers,
financiexs, concessionaires, underﬁ%iters;
p¥omoters,'merchants, principal,’importers,'"
exporters, consultants; nominaes, agents or

attornies for auy. cOmpany, oT person, and ta .

v
\\

provide skills, facilities, senvices, or

., . amenities of any kind or. description to any

. - S . ’ v .
v o ¥,y Bl - . PN

campany Or person,

) .- ; . o

‘do all such other matters or things that the

. .

. u"directors may,. iu their absolute discretion,

R . e e, d T

e think fit to advance the interests of the

S company.
JTO\Ehrry on any other busiﬂésé Which"ﬁan-
fof the directors, be advantageously or conveniently

carried on by the cOmpany by way of extension of, ot

'
N .

in ronnection with -any- business which. theacompany’is

4develop any business Which the company is authoriSPd‘Lo

'+ carry on. Co e o

of the company and of any company formed or promoted.by

the company. ,

assets, and liabilities of any company or person having

H
J

in,theJoﬁinionl

To pay all or any of the preliminary or formation expense§

To acquire the whole or any part of the business, proper
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L expense

:tedfby

-

L T _‘-l»:. "3 “-413' h)\'@‘t«w %’f“

property suitable forbthe purposes of the company
N or carrying on or proposing to carxy on-any
businese which can be carried on in conjunction
therewith, or whioh ig capable of being conducted
S0 as directly or indirectly to benefit the company

Ca ~and to undertake and carry ons oy’ to liquidate and

/
s P

@wwlnd:upnany‘such-bu31ness.“

Il [
AS .

'Z;:T,;rﬁw(E) --To aqulre and ! old any shares, stock securities or

. . . B
ot " o

debentures of oT anestments in, any company having

,»;“-t:'-.w--zn’qﬁn ‘\*'?ﬂ; + TR

G " obJects wholly or partly similar to those cf the
B e VIEL B2 nd'mru»‘ R .
,“ ,company ‘or carrying on any business capable of being

,“~‘L' T

conducted 80 as direotly or indirectly to benefit the

-

Lo company. T R

t -, - AR T T 1r:= R TEY
Vi ARG o ¥ . g

Y e, (FY To purcﬁase, lease, 11cence, change, hire, or

“. : I . . l‘.-,.' N LESy

acquire in any other: manne and for any estate or

interest “any real or personal property and any rightS“

5 K
%

oL prlvileges for any purpose in connection with any

v ¥ P

U business whi:ch. thexcompany is authorlsed to carry on.

. v

ke

(G} -To apply for, take out, purchase or. otherwise acquire -

4 .. . and maintain any designs, trade marks, patent rights,

S inventiona, copyrzghts or secret proaesses and any
' . ﬁ\ . , . .
othe lntanglble prOperty and' to use, exerolse,
‘developp, 11cence or otherwise. turn to account any

such property knowiedge and rights,

wmfoe PRSI R OER

f

for any purpose, in connection with any businese which the

e sl (v e e ey .
. - PO ‘l‘:s a Tur W EAPILIT SN Y St PR

(H) To build,~EOnétruEt,‘maintain, alter,~en1arge demollsh

o remove Or replace any buildings, works, plant or - machlneryl

tog
P
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M
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et
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debentures or debenture stock, perpetual or otherwise,

_ other company or person and collaterally or futher to

. property of any . kind or by plecing the same on- deposit

other negotiable or trsnsferable instruments.

- and dividends, interest or. premiums payable on, any

=

company ig authorised teo carry on.

. 3 .
- .A,«.t_;/-.: L

e
L

To receive money on deposit or loan whether at interest

or not, and to borrow, raise or secure the payment ¢f

SEp e 4T

L o o b
o

money by mortgage, charge or lien or by the issue of

—
ey
s

~

o mrr i kst

or in any other manner, either with or without security

and to charge all or any of the property or assets of tth

g-ré.&
i e w:w‘» R TRy

R

~3,.:,‘/: ~V(~:+ e
TECEEN

Ei gy

company whether present or future, including its uncalled

s
- s

capital,‘to support any obligation.of"the company ox anf

s,
'

4 ¥

. PRI N';\qﬂ"'

. AT -..-u'n..«: [T v

~secure any securities or obligetions of the oompany

‘ "R e oy -,, ' i

by a erust deed or . other assuranoes,

. . PR
' Im P u‘ v

Lo

To invest and turn to account anf monies in the acqui—-

L. " N I 4\1 n!. .w-.,g‘ LT

Paota T oW "'ho.b el PN M"-J Lol ol "

sition or upon the secu*ity of any: real or personal

.

T, Sedt _wn;s- . .

or in any otherxmanner. C - i iv

.

i
oo

To draw, issue, accept endorse, negotiate, discount
or execute bills, promissory notes, bills of exchange,

o 7

‘bills of lading, warrants, debentures, coupons and "

.

-~ D v

To advance and lend money with or without security

. - ]

and to guarantee the performance of the contracts or

GRS

PR
AT NG
[

oy

obligations or repayments of capital and the principal ofh

oo

=

iy

stock, shares, securities or debentures of, or other

- [ T PO R Ty

2

e

S

So
e
<5

-
o R TR

e A

¥

investments in, any company or person and. 1n(part1cular

I e e, - L

but without limiting the generality of the foregoing :

Bt

/

of any company which 1s for the time being the company 8

s "

" holding company, as defined by section 154 of the

-l - §
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Companies Acts, 1948, or another subsidiary, as defined

by the said section, of the company's holding company
and to give all kinds of indemnities and to apply the
funds ofﬁthe company for the provision of deposits

4t Lloyd's for candidates ( including officers, ex-

s
| .

R

- officers, employees, or ex-employees of the company )

‘ i : for election to, membership of and periodical subscription ‘E'
to Lloyd's. .3 ’,
Ly ' | R ‘
;F‘ .. (M) To pay fox any property or rights acquired by the cohipany "
N . ,é
‘;’} : 5 either in cash, or in oxohange for. .any stock, shares, - .
N * gecurities or debenturee of, or other-investments in. any 5
i _d ”
Ny ‘s
Ko

'company, or in any other @anner and to. accept any stock, S o

R R
i

e shares, securitzes, debentures of or other anestments

: 'in, any company or otherwise 1n‘payment or part payment :

e @

of- any. oblmgation of any" company._ R

A
.-

(N) ijO vest any real -or perﬁonal property, rights or interestsy

o . / : 3 .
BT F belonging or-accruing\rW:the company, in any oowpany or person
' . N
e ) v -MJ
KR f' . om behalf or for the benefit of. the company, and with or’ o
‘”~§%&x "‘k‘“‘w1thout any declared trust in favour of the company, "

W - 3 .(0) To sell, lease, dispose of, iicence,,oreate easements

\ v s D

e oL .+ and other rights over, and in any other manner'deal’

o O3 ‘ . ‘
with the underta&ing, property, assets, rights and _ .

o - effects of the-company orx any part thereof, as the

LT e L
3mSR L

SO )

S © .directors may think fit, - /

(P) To distribute in specie among.the members of the company

o

e any property of the company and to permit and authorise

X liquidator of the company to di'stribute any of the

if . | property of the company in specie among the members of

‘the company, in.a liquidation of the company.

a
3
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[N

group relief for the purposes of corporation or any

To surrender or claim group relief and make payments for

other tax ‘and to surrender or claim and make payments

Il

cimplement any agreement for such purxpose.:

T

or promotion of any company for the purpose of acQuiring@

wn .

the whola or any part of the prcperty, busiqess or

undertabkiing of the cempany, or of furthering'any of" the
objects of theAcompapy and to acquire and hold any sharee“f
stock securities or debentures of, or’ other ipveétments:

in, any suchﬁcempany and to issue, place,\underwrite or

in respect of any other relief and to snter into and

e ¥

‘To establish or promote or eoncur. in the establishment

guarantee the eubscription for, orleoncur'in.issuing,'

T

» o

for _any shares, stoak

other igvestmentq in the company.

s

' \ & P 51

placing, underwriting, or guaranteeing the subscription

‘securities or debentures of ‘o K‘

- (8) p,To enter into and. implement any agreement ox arraugement;

business of the compeny in association with or through

l( 'E
the agency ox dn] OLher- com‘pany or Perﬂon, or -any

"

‘venture, reciproeal concession, or other such aoreement

ey
with any company. or person. .

I

'}n any manner authorigsed by any-Companies’Aet for

thetime being in force.

joint

"To take all requismte steps in ?arliament or with the

natlonal 1oca1, munlcipal or other authorities of any

-

place in which the company. may hav:-interests and;nqm

1
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negotiate or operate for the purpose of furthering
the interests of the company or its members or of
etfeeting any modification in the constitution of

\ the oompany and to oppose any steps taken which may
be considered likely‘directly or 1ndirect1y to pre~

Judice the 1nterests of the company or its members

‘ and to procure the reglstratlon or incorporation

of the company in or under the laws of any place

- ‘ ; 'outside England

* “
v Vit ]

To subscribe or guarantee money for any national

- .
1 . :

. ' ‘ local, charrtablo, benevolent polrtieal, public,. .

Py
- AUA
=
—r

1

| o & general ox useful purpose or for any purpose which

O o Tr

_in the 0pinion of the directors is likely directly

T Lor indirectly to further the objects of the,cOmpany
?ﬁf.. ' R “or the interest of its members. . s

S ' ' (W)‘ To grant pensions or gratuities to, andkprovrde for

'
P
AEERY

g o * ‘the welfare of any persona Who are or at any time have
g2 -y L

'

been employees, officers or directors of thepcompany

~

Cor its predeeessors in. any busmness of the company or

Y - - -
T3

of any company in which the companv is or has been in

any way interested or the families, relations,
. connections or’ dependants of any such persons and to
nstablish or support associations, 1nstitutions, clubs,

. o

funds and trusts which may be con51dered llkely to benefit

any such parson. or otherW1se advance the interests of the

company or.of its members and to make payments towards

i ~ insuranCe" to institute or contribute to pension schemes

and to establish and contribute to any scheme for the

s A S i s

) purchase-or atqnisition?by=trnstees"ofﬁsﬁeresninvtﬁemmi“
3 company to be held for the benefit of the company's

employees and to lend money to the company's employees.

=



‘to enable them to puxchase shares in the company and s (o

5 )

to formulate and carry inte effect any scheme for s

(\:;‘ % \(:r

shar;ng the profits of the company with any of its 'Bg

o ';i )

i employees, o by
| e o ?

(X) To assume and discharge the offices and duties of e

L

e

e
et

trustee, custodian trustee, executor, administrator,
liquidator, receiver, attormey or nominee and to
undertahe and execute any trust or discxetion and to
oistribute'amongst the persons entitled thereto any

income capital or annuity, whether petiodically or iu

Y

'otherwise and whether in money or apecie in further~ -

. ary

ance’of any trust, direction; discretion, or other

¢ o . . o R ¥ »

fobligation; ﬂ

. . . .
TRFTR Tl 2 SRR SR A

j‘(Y)““To do all or any of the things and mattere aforesard

-

L ) - x;yh m,,in any part of the world and either as principals,

et

agents, oontractors, trustees ‘ot otherwzse and by or
o | o a through trustees, agents, or otherwise and elther
alone, or in conjunction with others.

(z). To do ali such other things as the directors may think

incidental or conducive to the above obJects Qr any )

cf them.

b RN ' K E

Al

-

The objects set out in any sub-clause shall not be
‘restrictively construed but the widest interpretation
shall be given to them, and they shall not be in any

way limited or restricted by reference to,

from, any other objeect or objects set out in such sub~ ¥

clause or from the terms of any other sub-elause or by ‘
gﬁr‘ o  the name of the company. None of such sub-clauses op tﬁgyh'

object or objects therein specified or the powers

3

N T : ’ -8 -
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i

5

ne

.

L

thereby conferred shall be deemed subuidiary o»
ancillary to the objects or powers meationed in any
other sub-clause but the company shall hove full
power to exercise all or any of the powers and to
achieve or to endeavour to achieve ali or any>

of the objects conferred by and provideg in any

one or more of the said sub- -clauses, PROVIDED .

that nothing herein contained shall empower the

cOmpany ta.carrny on.the:bmsanas& aE ins unaoceuwithmn*

N,

T.Lhe meanlng of the Inbgtance CDmpanles Acts 1958 to

or to reinsure any risks/under any class of busiuess

A

™ S B . P

to whlch those Acts apply. .

"
.

o

. Where the context so admits the word " company "

ff AN

thu phrase " compauy ox’ person " shall be deemed \7
to includs any body, corporate or unincorporate,
assoc1at10n, fle company or person.

The 1iability of the members is 1imited

The share capital of'the Campany is £50, 000 ( fifty

thousand pounds ) div:ded into 50, 000 shares of £1°

[N a . ,\a

each,

>
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a,

WE, the several persons whose names sddresses and

S

“

S

o] e

descriptions are subscribed, are desirous of ‘being - ° Q

o
o
i

H

formed into a company in pursuance of this Memorandum i

Wk '
Y Tee: “S
R e o e Lo

of Assnciation and we respectively agree to take the
number of shares in the c¢apital of the company set

opposite our respective names.

'NAMES ADDRESSES AND ‘ NUMBER OF SHARES TAKEN
DESCRIPTIONS OF SUBSCRIBERS - BY EACH SUBSCRIBER

’ ‘ estmacott, Esq., ' . ’ L .
I}ever—eﬂx—-c—hambe“s THRee. QUAYS iy
_ . D ToweR L o T
0 Loktzort K23
.on 4 ‘ One . .
. . solicitor A
VAN <Y TN
. Fere l\h.coll Esq., Y
. D-eveaeux——-@h&mbm TQEE Q'M\/g i
g ' Pevereux—Gourt, ronER, Hav g .. .
o Fenple, Louou ecax : '
-Len&en W—G—-—Z- . Cne
Solicitor f R
. TOTAL NUMBER OF SHARES TAKEN . Two

DATED 6t.- Day of November, 1974, . S S
WITNEéS to the above signatures‘ T / X Z‘-—__.s? ?  E

‘P.J, Greig,
Dewvexreus—Chambers, T"LCQF QO-A\{ 3
Devereun-Gourt, -0 N’EQ Wil L

- Tempke,  odped S

Solicitor.
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THE COMPANIES ACTS, 1948 to 1967,

%f
19 ’\ \
£ - COMPANY LIMITED By SHARES ;

i ’ ARTICLES OF ASSOCTATION ;

. D. VEREKER & COMPANY LIMITED

A INTERPRETATTON L

p . . . ""‘/ L\\ fz‘}“"‘ :
- “ ... In these Articles:a o K |
:ﬂtg,j © 7 "'the Act o : méans-theJCompanies Act, 194éﬁﬁ D
b wrape A, Part. T n

L

| means Part X of Table &' in the
e - : First Schedule to the Ace,

"

o © " Table"A, Part IT

. means Part: IY.of Table A in thé-[f"~

.Firat Schedule to the Aok,
. \ . %&\ \ . S ) i
édm;ts:- .
the words n person n

] !
- v R

e B
mc « .

*" Where 'the cbntext'requires or

' “‘ ’ Coe (a)

or ' persons " shall be

e deemed tolinclude”anx*person, company, firm o
I 1 or body corporate or.unincorporatg; , a s
& ®)  the singular shall include the plural’ and G
‘ s ﬁiéeﬁv rsa, = S i
.- ‘ ¢ . -~versa, | T ol A ST
. o “ R ‘ : , N I
B JE e . . e ’ - S
¥ PRELTMINARY '

g The regulations contained b

n or incorporated by Tabla 4, .-
- Part II

» Shall ( unless exc

together with the following

regulations shall constitute - .
the Articles of Association

of the company, - v’ .

.-, Regulatioms 3, 15, 22, 75, 79, 8 (2), 84 (), 87 to .
- | 9 ( imclusive ), 99, 106 to 109 ( inclusive ) and 136 of
;?; -  Table A, Part I, and regulations 3 and 5 of Table A,

]ié Part II, shail not apply to the company, b(/

)

Ea\ g .
%
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SHARES
3.a,

yet e

o g g

e

7

o
=1
i
P‘l

d

un
L]

" of these articies. ‘ )

Any unissued shares in the capital of the company sﬁall
be at the disposal of the directors who may, subject to
regulation 3.b, and to regulation 2 in Table A, Part It,

i i A

J;J-m e :7;“.;;_%.“

allet or otherwise dispose of them to such persons at
such times and on such terms and.comditions as they shall

think proper. Subject to Section 57 of the Act, vhares

may be issued at a discount,

Om the directors determining to make an issuve of any -

shares ( or of amy class or series of shares carrying

special rights )} in the capital of the company, such sh ﬁf

- shall be first offered to the existing members of the

T

Subject to Section 58 of the Act, amy preference sharesf!

may be 1ssued upon the terms that they are, or at the
option of the company are liable, to be redeemed,

The lien conferred by regulation 11 of Table A, Parﬁ £,
shall extend to ﬁully paid shares, and to all shares g
reglstered in the name of amy holder, whether the sole
registered holder or one of several joint holders,

indebted or under the liability te the company,



harg,
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CALLS

6, The directors may from time to time make calls upen

the members in respect of any money unpaid on their
'shares ( whether on account of the nominal value of the
‘shares or by way of premium ) and not by the conditions
of allotment thereof made péyable at fixed times, and
each member shall (' subject to receiviﬁg at least 14
days' notice specifying the time or times and place of
payment } pay to the company at the time or times and
-place*éo‘SQQciﬁiﬁdpthe,amnuntncallﬂd~én“hiﬁfshéngar%xém

call way be revoked or postponed as the directors may
'; determiae. ‘

“.. . TRANSFERS o '

. -If any member wishes to transfer his shares, or any of

~them to any person, ( whethew or mot  such person is
e ’ already a member- of the company ), the member wishing to
| N transfer his shares ( " the transferriﬁg member " )
shall notify his wish to the directors by sending to
, - them a notice in writing ( " transﬁér notice " ) to
. that effect. The transfer notice shall spec{fy the\
.number of shares which the transferring member wishes
~ Eo transfer and he sum ‘estimated by the trans;nrring
member to be the value of each of such shares, The-
. transferring member shall not be entitled to revoke a

transfer: notice without the consent in writing of the
7 directors,

[l

8. ~ -The receipt by the directors of a 'transfer notice shall
'  constitute an authority to them to offer Ffor gale all
-the shares which the transferring member wishes to

transfer at a fair value, to be ascertained as follows:e

(a) if the directors, in their-discretion shall

approve the sum estimated by the transferring
member to be the value of the shares, such
., sum shall be the fair value:-

- 13 -
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(b) if the directors, in their discretiun, shall Fs
not approve the sum estimated to be the said

value by the transferring member, they shzll

request the auditor of the company to make CoAb

a written valuation of the current value of e

Lhe said shares, and the sum thus fixed by

.. the auditor shall be the fair value;

7
e

A FA R B g et

l.\ @)y . if the auditor shall refuse to, or for any
. -, other reason shall not, mike the said
valuation, the directors, with the consent
in writing of the transferring member, shall E
i .. request any other person whom they think fit,i
‘ﬁ‘;\ or failing agreeient any person nominated by :;
_ \§¥j' the Institute of Chartered Accountants for
S f\-‘< England and Wales (or its. successors) to make-
', "(; o K31 a written valuation of the current value of
o Q¥ ‘the said shares and the sum’ thus fixed shall

. " ‘be the fair value. '

s

-

L
I

9. (a) . Forthwith after the fair value/'of the said

N

., ohares shall have been fixe@*in accordance ‘
Lg yffwith article 8, the directors shall send-a SR
o . . notice . in writing to the transferring member,
" informing him of the fair value of the shares, .
and shall alse sgnd a4 notice to every other -
member of the company .stating the number and .
thc?fair value of the said shares, and shall.
‘therein invite each of such other members to
give notice, in-writing, within thnty-eight
days stating whether he is willing to purchase.
any, and if so what maximum number; of the \
‘ ... .naid shares, 4
4(b3 ( Notwithstanding the provisions of article 7

or of any other of the articles, if the fair

- I& -



7

value shall have been fixed in the'manher
prescribed by either article 8 (b) or 8 (z)
/ﬁ and that value shall rot be the same as:
7+ the value estimated by the transferring

member to be the value of the shares as

: contained in the transfer notice, then the

1w ey mAve et

transferring member may, within seven dé§§

of receipt of the notice sent to him in the

manner prescribed by aufiieles % (a), give-
“ notice in writing to the directors revoking
- . the transfer notice, On receipt of any such

;w . noticp of revceation the directors shaill

1 immedlately cause notice to be sent to every
fh \ o member of the company informing them that

b s ‘ _the invitation of the directors to give notiue
ji e C :stating whether the ember is willing to pur-~

‘Chase'any of the qaid.shares,ig withdrawn, -

lo. 1If at the expiration of the twenty-eight days referred

'

to in drticle 9 only one member (" the purchasing
" merber " } shall have given notice in writing to the
N S company of his desire ‘to purchase all of the, shares
% S ~which the transferring member wishes to transfer, the;
directors shall inform the transferring member of the
'name and address of the purchasing member and the
transferring member shall complete’and execute a transfer -
of the said shares to the. purchasing member, and shall -
‘delivétr up the said transfer and the relative share
certificates to thé ppfchasing member in exchange for

the purchase money, If at the expiration of the said T

twenty-eight days two or more members ( " the puréhasing
e - members " ) shall have given notice in writing to the

% o " company of their desire to purchasg between them all of
“{{ 3 the said shares, the directors shall apportion- the saig

shares amongst the purchasing members as nearly as .possible

re e S e T
*

- 15~
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'fNotwithstasﬁing ahything iv article 50 when the

* transferring member has transferred some of the shares ,»;é;

‘to one tranmsferece, and othexr of the shares (in respect
“of which the same share certificate has been issued) to

in proportion to the number of shares in the company ‘g

already held by them. The transferring member. shall

complete the execute transfers to the purchasing members }
=

of the shares to be transferred to them under, the = :

provisions of this article, and shall deliver up the 1
relative share certificates to the member to whom he '

has transferred his shares, in exchange for the purchase

money.

LE T

et

(in respect of which a share certificate has been issued)

one or more other transferees, the transferring member ;if@:
“shdll delivsr the sald share certificate and the. transfersl

not to the said transferees, but to the company, and -
“the secretaxy shall retain the: said share certificate, 9(%
and shall certify on the transfer that the relative S

shareé certificates for the transferring member 5 shares BNRERE 7

‘have been duly lodged in the office of ‘the company. V{l

transfer the directors shall immediately give notice to p :
the transferring member of that fact and such notice shall ‘é
contain the names and addresses oé’those members (if any)
who desire to purchase some of the said shares and the’

The -Zfigkg

at any, timef

number of such shares they desire to purchase,
transferring member may then, if he so desires,
within two calendar months after the expiration of the sald

period transfer 2ll or amy pf the said shares to any pe:sqnfh

or persons and at any psice not less than the fair valush‘fi

Votwithstanding anythlng contained in this artiecle, ths Jﬁ;_j

directors may refuse to register the transfer and the’ saidq!;
person or persomns as members of the company under the - |
provisions of article 13 hereof or regulation. 25, in Tablﬁaxf?
A, Part 1. Y
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DIRECTORS o L

16,

17.

‘A director may appoint in writing any person,

‘

+he directors may in their absolute and uncontrolled -
discretion and without assigning any reason therefor

decline to register any transfer of any share, whether

or not it is a fully paid share, except that they

shall be cbliged to register any transfer of a fully
paid share made in accordance with the provisions of
‘articles 7 to 11 inclusive,

unless theﬁcompany has a
lien tu-reon._ o

The provisions of articles 7 to 12 hereof may. be.
varied or waived by agreement in writing made between

all the members ‘of the company to that effect,

‘
E —

The instrument of‘transfer nf any share shall be.
executed in.any manner authorizzd by the Steck Transfer
 Act, 1963, and the transferor shall be deemed to remain
a holder of the share until the name of Lhe tyansferee

is entered in the register of memhers”in respect ;hereof

L3
) ! it b

(2) The number of the directors shall be determined
Ty by the company in general meeting by ordinary o
resolution, and failing suct determination shall
be at leaat two directors, and shall not exceed

six directors. ,
(b) " The names. of the first directors shall be determined
‘ by the .subseribers to the Memorandum of Association,

() ' The quorum of the directors shall be determined by

the directors fErom- time to time and ‘failing such

determination & qaorum shall be two directors present

in persom or by‘vn_alternate.

i
a

(approved by -a
majority of the remainingidirectors)‘to be his alternmate

to attend and vote at any directors' meetinge.at whieh the
appointor is not personally present and he may at any time
in writing revoke such‘appeiutment. An alternate director
shall have a separate vote)for‘each-director he is repre=-

senting and. if he is himself a director,. such vote or votes

- 17 -
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shall be in addition to his own vote. An alternate shall ' ’e 7%

e

)
N
B
J
i,
W ;ﬁ_ -
C

not be deemvd to be the agent of the director appointing
him, Any remuneration of an alternate shall be payable
out of the remuneration payable to the director appointing
him but he may be paid by the company such expenses as

might properly be paid to him if he were a director.

B 18, Notwithstanding section 185 of the Act, a person who

‘ has attained the‘age of seventy may be anpointed a
director of the company. No director shall be required
to wacate his office at the conclusion of the annual
general meeting held next after he attains the age~of
seventy, J ' ' |

19, The words in’reguletion 95 of Table A Part 1, " but
‘'shall not be taken into account in determining the

‘directors who are to reti1e by rotation " shall be
omitted,

PR BORROWING POWERS

v

20. The directors may exerc1se all the powers ‘of the company to

borrow money, "and to mortgage or charge its under taking,
property and uncalled capital, oi any part thereof, and

to issue debentures, debenture stock, notes and other securities

2

whether outright or as, n.eecurity for any debt liability or . .

obligation of the company or of any third party, - e

" POWERS AND DUTIES OF DIRECTORS

“21. A director may voté. as a director in regurd to any contract
arrangement or matter in which he is interested, whether

directly or indirectly, and he shall be included in determlning n,ﬁi

the quorum for any meeting at which such contract arrangement
or matter, 1s considered

. oL . . i
o c
A : o

- .22, ‘The words in regulation 86 of Table A ParL 1" and every‘

i; o , e director present at any meetzng ot directors or committee

' w . - 18 . .
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and when signed may consist of several dccﬁments :
each signed by one or more of the members or e e
.their attorney. Signature for a body corporate
shall be sufficient if made by its duly

(ot e s e

authorised representative or attorney or by one
of its directors,

———

=

ic

T w0

+ EXECUTIVE  DIRECTORS

25, (a) The board of directors may from time to time
L appolnt one or more director to be the holder of
any executive office, including but not limited to

-that of managing.director, joint.managing dinnctor,

1

executive director, or assistant managing cirector e

for quch period at such remuneration with such
"duties and powers and upon such terms as it shall
',fresolve but no director holding any executive - (:;
W?office shall be invested with any powers which

the baard of directors itself could not: havn exer—
cised '

(b) ' The remuneration of a director holding any executive jw
' office way be of any description and may include

admis,ion to, or continuance of membership of, any

-~

scbeme or fund instituted suppoxrted or financed

- f*by the company for the provision of" pensions, life
assurance, share incentives options, or other . .
. benefits for employees or thein dependanrs. R

. () The board of directors may grant or give. pensions,

‘gratuities, annuities, or other benefits or allo-
;fwancee to any director holﬂing any executive office

{ or to his widow or dependants ), whether on or

after retirement or death and may make payments or

. /ccntributions of anylkind in conmection therewith,
'EQ‘ L ‘ Q) A director holding any execttive office shall be

J?: -; ‘ o sﬁbject to the same provisions as to removal as the
B o k oﬁher‘directots of the company and if he ceases for
| % ’ .0 o aﬁy reason to hold the office of director, his

b ‘ " appointment as holder of any executive office shall
automatically detexmine, provided that such-

determination‘shal;'be without prejudice to any claim

he may have for damages for breach of any contract
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of directors shall sign his name in a book to be
kept for that purpose " shall be omitted, ,
DISQUALTF ICATTION
n .23, Thi office of director shall be vacated if the director:-

Y

(2) becomes bankrupt or makes any arrangement.. or
g composition with his creditors geoerally;
o o “
(b) becomes prohibited by law from being a director;
or ‘ -
(c)' becomes incapable by reason of mental disorder‘
within the meaning of the Mental Health Act,

1959, of discharging his duties ‘as’ a director;
‘or

'9(&)%7resigns his office by notice in writing to the

' companys.
or o ‘ - - __
(e) 1is absent from ieétings of the directors during

a'contiudoﬁs period of six wonths, ('withou. leave
of abgence from the directors ); and within three
'Jlmonths the directors resolve that by reason of

‘such absence he vacates his office.

“
Il

“y PROLEED-JGG OF- DIRECTORS

Cha g

(b) Subject to the provisions of the Act,

(a) A resolution An writing, signed or’ approved by

"letter telex, telegram or cable by each dlrector '

or his alternate, shall be ag valid Aand effective

ag if 1t had been passed at a ‘meeting of the

. directors duly convened and held and when signed o~
may consist of several ~documents each signed by

"one or more of the directors or their alternates,.

a resolution
in writing, signed hy all the members for the time
being entitled to receive notice of and to atLend
and vote at general meetings shall be ag valid.

“and effective as if it had been passed at a general

meeting oh the company duly convened and held

- 20 - “ -
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l . ; of services between him and the company.
i 1y = . I\'DE:'NITY
N IR A 26,  Every director or other officer of the company shall be

entitled to be indemnified, out of the assets of the

company, against all losses or liabilities which he may
sustain or incur in or about or in comnection with the
s ': execution of the duties of his offlce, xnc]udlng any
L o lxabillty%incurréd by him in defending any.pfoceedingh
{ whether eivil or criminal ), in which judgement is
‘givenﬂin his favour or in which he is acquitted or in
c0nnection with any applications under” Section 448 of the
o . Act in which relief is granted Lo him by the Court,

~ No director or other officer of the company shall be
& "liable for any loss, damage v liability which may accrue
I 5‘ -to or be {ncurred by the company in the execution of or
I “in relation to the duties of his. OffiCP. This regulation*
" shall only have effect in so far as lts prov*sions are

o ) not rendered void by Section 205 of the Act,

~ o

&

i
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NAMES ADDRESSES AND . - o
DESCRIPTION OF SUBSCRIBERS N T

\ ' . B} . e

H. Westmacott Esq., . . .
Three Quays, . SRR

" Tower HillL, o e D o ﬂ‘ ;\hj"‘ ‘
London’ E C 3 ‘..‘ ) B ; w5 . \’f"j .
K S " oo L ‘\’ U > :: % f".
Sol;citor \ o e
. RNt . . 4
‘ j S T e e T
/“,.-' X ' , " ' . '. - . : . ’ " i . Dx =y
e M R Vere Nicoll Esq., O P | .
" Three Quays, - .- T ot T SN :

Tower Hill, = * PR A .
‘Londor, E,C.3. L S ’

Solicitor S
) T .&“ o ﬁ’ ‘
_ - ¢ S P i
e ; g ‘ . - ‘
i ) ) N/
DATED “@Ls 6th Day of November, 1974
WITNESS to the above signatures:-
, - P.J. Greilg, Esq., : ,
Three Quays, -
Tower Hill, | S
Londan E,C,3,. . . . )
Solicitor . ‘
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© D VIREGE & COMPANY LIAITED. . ©© 0

[ThaE

is this day ir;cor;iorat‘ed under t{t}m”C,émpanieLS Acts 1948 to'1967 at;‘d‘,that the -

‘Company isw['.‘ixmitcﬁcq‘..»;-:‘; Lo e . R
. ’ 5 "‘L(’_'”‘ u, ("' /;.’" "‘";\:\ - ¥ i . y ]
Given L}'r;:cle-r m'y‘ hang at London thé Q'I-'H'DECEMBER ‘ 1971'.
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THE COMPANIES AuTS, 1 a 9‘B

\,_’/\7’
D. VEREKER & COMPANY BaTen

SPECIAY, RESOLUTTON

T T
fE {ﬁ"‘g,% PaTE
o I

- At an Extraordinary General Meeting of the above named Coapany

duly convened and held on Fridéy, 13th December, 1974, at

Three Quays, Tower Hill, London, E.C.3., the following

resolution was passed as a Special Resolution.

/-
A

RESOLUTTI 0 N/

That, with the consent of the Secretary of State, the name of

the Company be and it is hereby changed to Gallagher, Hinton

& Vereker Limited,

s

/]

3?
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
\ No. 1153013 é

| hereby certify thal

D, VEREKER & COMPANY LIMITED o I

.
.
1
P "
. i

- ~ having by special resolution and with the approval of the Secretary of State changed
, its name, is now incorporated under the name of

'GALLAGHER, HINTON & VEREKER LIMITED

: : Given under“my hand at London the 23gp J&Wylg?s

~ (E.vHIPP)
‘ Assistant Registrar of Companies

C.mz.
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COMPANY LIMITED BY:SHARES ?1 2¢ -

MEMORANDUM OF ASSOGIATION 3

'4;__'\

GALLAGHER, HINTON & VEREKER LIMITED , i

b
(Name changed with consent of the Secratary of Stata on 21st, . » L
January, 1975 ), 3

1-

(A)

L

r-»--*‘.‘“""

g e v Fogh . ‘-\

The name of the conipany is Gallagher, Hinton & Vereker
Limited.

The registered office of the company will be sitwate in

England, -
The objects for which the company is egpablished are ;-
(1) to act as ageats or sub-agents for underwriting
xmembers of Lloyd's and Lloyd's syndicates in
) all claaoes of insurance business and to act

as managers fox any insurance compﬂpy, syndicate,

Ty ' o
club or association, or any individual underwriter, "

coﬁppny or person in oonnection with its or his
Vf at f) e

‘business ( wherever the samu may be carried on )

or any branch of the same, and to carry on any

PR}
i

,business of insurance or reinsufance of a kind

o

i v -
R . o

. not hereinafter expressly prohib ‘, ard to act’
8 ‘ :’T\ .

a
Y

as agents for any syndicate, company or person
I

3 A L7 ¢ :
carryianon the husiness of insu*ance or reinsurance
r/;

in any of its branches (1ncluding the provision or

“
¥
o

‘underwriting of polxcies oL contr@cts for 1ife , A;{_,f
or other annulties or of endowment pollcies or _ 'ﬁ'y
any other contracts or,polidiqs of a like natgre_a.

(2) to accumulate capital for any of the purposes of °

the company, and to appropriate any of:tho oompanyrq

assets to specific purposes, either conditionglly

[
i

or unconditionally, and to admit any class or other”

= B -.u....u;lnpw -ﬂu. a g
e '\.,rf

section of those who insure or have any : b Y

<

(Qh».&ﬂih:ﬁﬁ'{mﬂo}: '
dealings with the company to any shafe’ izi‘m‘t‘ §975

44 OFFICE 44




in the profits thereof or in the profits
wf any particular branch of the company's
business, or to any other special rights,
privileges, advantages and benefits,

(3) to act as‘'brokers, insurance brokers,
firanciers, concessionaires, underwriters,
promoters, merchants, principal, importers,
ekporters,_consultants, nominees, agents or
attoxnies for any company or persom, and to
provide skillg, facilities, services, or
amenities of any kind or description to any
company or persocn, | |

(4) do all such other metters or things that the
directors‘moy, in their absolute discretion,
think fit.to advance the interests of the
company. ’ - T

"(B) To carry on eoy ocher’business which eéﬁ; in rhe opinion

of the directors, be advantageously or conveniently
3

Gane \ \\ [RRFIEI

carried on by the company by way of extensxon of, or

in connection with,.any busrness which the company is

authorised to carry on, or which,may directly or ind;recply

deveiOp any business which the company 'is euthoriéed'to

t

carry on,

(c)’ To pay all or any of the', liminary or formation expenses

0 4 i

of the company and of any company formed or promoted by

\

the company. . %aw*"

(D) To acquire the whole or any part of the buqxness, property,s

'

assets, and llabilitleq of any company or person havrng




(E)

(F)

(¢)

(H)

'company or carrylng on _any buSLness capable of being o ) r
. ) oA
H

4
SR "‘f"g”-{g‘“ !

'

property suitable for the purposes of the company ~ '“5

-

oY carrying on or proposing to carxry on any ) r

business which can be carried on in conjunction
therewith, or which is capable of being conducted

g0 as directly or incirectly to benefit the company
and to undertake and carry on or to liquidate an&
wind opuany\such-bueinees.

To aquire and hold any shares, stock, securities oe
debentures of, or lnvestments in, any company hdving
obJects wholly or paLLly 51m11ar to those of the
conducLed 80 as directly or tndxrectly to beneflt the
company.

To purchase, lease, llcence, exchange, hire; or

acquire in any other manner, and for any estate or

o
. ‘n <

;nterest any real or personal property and any rights’
’ /l ‘
or pr1v11eges for any purpose in connection with any

I
business which the company is auLhorlsed to carry on. . , Cod

To apply for, take out, puréhase or otherwise acquire

O R
o e T T AT

v a mmy any

and maintain’ any designs, trade marks, patent rlghts, k
«é"‘,
inventions, copyrlghts Or secret processes and any ‘%ﬁ
; g
, " e

other intangible_property and to use, exercise, IO g

develpp, licence or otherw1se turn to account any

such prOperty knowledge and rights.

To build, construct, maintain, alter, enlarge, demolish,
' 5 7 B iy -

remove or replace any buildings, works, plant or machinery, el

A

)Lx\.v"..

for any purpose, in comnection with any business which the - L ;,’

s

[y

e
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(1)

7)

' (K)

(L)

‘To draw, issue, accept, endorse, negotiate, discount

company is authorised to carry on,

To receive money on deposit or loan whether at interest

ot not, and to borrow, raise or sécure the payment of

money by mortgage, charge or lien or by the issue of
debentures or debenture stock, perpetual or other;ise,

or in any other manner, either with or without security
and to charge all gr ;;; of the property or assets of the

company whether present or future, including its uncalled

capital, to support any obligation of the company or any

- other company or person ‘and collaterally or futher to

secure any securities or obligations of the company
by’a trust deed or other assurances,

To invest and turn to account any monies in the acqui-

sition or upon the security of any real or personal R

property of any kind or by placing the same on deposit

“or in any other manner.

or execute bills, promissory notes, bills of exchahge:

bills of lading, warrants, debentures, coupons and’
other negotiéble or transferable inshrumenté. h

To advance and len&»money'with or without security
and to'guafantee Fhé performance of the contracts or
obligations or repayments of capital and ;Hé principal of;
and dividends, interest, or premiums payable on, any

stock, shares, securities or deben;uréS'éf; or other
investments in, any company or person and in particular o
but without limiting the generality of the fdregoin;&‘ ' R{

‘of any company which is for the time being thevcdmpany's

holding caipany, as defined by section 154 of the

-4 - Lo
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(M)

(N)

(0)

(P)

Companies Acts, 1948, or another subsidiary, as defined
by the said section, of the company's hblding company

and to give all kinds of indemnitigs and to apply the
funds of the company for the provision of deposits

at Lloyd's for candidates ( including officers, ex-
officers, employees, or ex-employees of the .company )

for election to, membership of and periodical subscription
to Lloyd's,

To pay for any property or rights acquired by the company
either in cash, or in exchange for any stock, shaxes,

securities or debentures of, or other investments in any

" company, or in any other manner iud to accept any stock,

shares, securities, debentures of, or other investments
in, any company or otherwise in payment or part payment
of any obligation of any company.

To vest any real or personal property, rights or interests,

belonging or acqruing'to the company, in_gpy'cqmpany or person

on behalf aqr for the benefit of the company,. and with or

without any declared trust in favour of the company,

To sell, lease, dispose of, licence, create easements

’

and other vights over, and in any other manner deal

'

e

with the undergakiqg,KprOPérty, assets, rights and
effects of the coépany or any part thereof, as the
directors may think fit..

.To distribute in specie dmong the members-of the comp%ny‘
any property of the company and to permit and authorise
liquidator of the company to distr;bute any of the

property of the. company in specie among-the members of

the company, -in a liquidation of the company.

-5 w
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To surrender or claim group relief and make payments for
group relief for the purposes of corporation or any
other tax and to surrender or claim and make payments
in respect of any other relief and to enter into and
implement any agreement for such purpose,
To establish or promote or concur in the establishment
or promotion of any company for the purpose of acquiring
the whole or any part.of the property, business or
undertaking of the company, or of furthering any of the
objects of the company and to acquiré and hold any shares,
stock securities or debentures of, or other investments
in, any such company and to issue, place, underwrite or
‘guarantee the subscription for, or concur in, issuing,
placiné, vnderwriting, or guaranteeing the subscription
. for 'any shares, stock, securities or’ debentures of, or
other investments in the company.

1

To enter into and implement any agreement or arrangement

]
+

for the sharing of the profits. or for the conduct.of-any

business of the company in agssociation with or through

'

the agency or any other.compény or.persoh,:or“any,joint

' venture, veciprocal concession, -ox other such agreement

with any company. OT person, . .

To amalgamaée with any other company the objebts of~which:
include the carrying on of any business whichdthergémbany,
:is authorised to carry on and to reconstruct the c;mpany |
in any manner aqthorised by.an; Companieé Act for

the time being in foxce,
. To take all requisite steps:in Parliament or‘with the
national, local, municipal or other.authnrities-offény

place in which the company may have interests .and, to ;

»

[
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negotiate or operate for the purpose of furthering

- e it

otk

the interests of the company or its members or of
effecting any modif; jon in Uhe constitution of
the company and to oppose any steps taken which may ' !

be considered likely ditrectly or indirectly to pre~

judice the interests of the company or its members
and to procure thc registration or incorporation
of the company in or under the laws of any placej
outside E.:'5ud.

(V) To subccribe or guarantee money for any nationél, . 5%
1oca1,ncnaritable, benevolent, political, publie,
gcneral dr‘uéeful purpose or.fof any pnrpoce which ‘
in the Opinzon of the directors is likely directly
or 1nd1rect1y to further the obJects of the. company
or the interest of ' its members.

(W) To grant pens;ons or gratultles to, and provide for -
the welfarﬂ of, any persons 'who axe or at any time havc.; .
been employees, offlcers or directors of the company ,‘ _?

et

or its predecessors in any bus;ness of the company or
of any company in which the cOmpany is or has been in
, any way interested, or'the families, relations,

connections or dependants of any such persons and to

establlsh or support assaciations, lnstlLutLOns, clubs,

1
P ‘ ¢ K

funds and trusts which may be ccnsmdered 11ke1y to benefit’
any such‘person or otherwise advance the-interests of the"
ccmpanf\or of itc mcmberc and tc make payments cownrdcﬁ
insurances,'to insticute or concribute to pcnsion cchcnes 

and to establish and contribute f"*ﬁhy scheme for the
. purchase or acqu;sitlon by trustees of shares in the.

company to be held for the oeneflt of the company’s

employees and to lend money to the company's employees




to enable them to purchase shares in the company and

- —

- to formulate and carry inte effect any scheme for
sharing the profits of the company with any of its : -
employees.v 18

(X) To assume and discharge the offices and duties of

trustee, custodian trustee, executor, admimistrator, . ' i

N . . 5 ¢
- liquidator, receiver, attorney or nominee and to V 3

pndertake and executr any trust or discretion and to
distribute amongst the persons entitled therato any
income Eapital or annuity, whether periodinzally ox
otlierwise and whether in money or specie in furthez-
‘ance of any trust, direction, discretion, or other
* ‘obligation,

(¥). To do all or any‘of the things and matters aforéﬁaid
in any part of the world and either as principals,
agénté,‘contractbrs, trustees or otherwise ‘and by or
_through»érustees, agents, or othérwise and either
alone, orfin'conjunctibn with others. . . J

(Z). To do all such othgr things as the directors may think ~

N

incidental or conditcive to‘the above objects or any

of them,
Ty . :z B

The objects set out in any sub-clause shall not be
L

restrictively constxued butthe widest interpretation’

shall be given to them, and they shail not be in any -

> T
T i e B AR e B, Tnb 1w Y e

way limited or restricted by reference to, or inferemce .. [

N
from, any othexr object or objects set out in’ such sub- - J ?_
clause or from.the terms of any othexr sub-clause or by - - .n;‘ﬁf/

’ o R
the name of the company, None of such sub-clauses or the - ce «@gy
' - i,ﬂ .. {‘;,\: ]
' o . ol I
object or objects therein specified or the powers . e
S * g
: Y =
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thereby conferred shall be deemed subsidiary or -

ancillary to the objects or powers meantioned in any
. . other sub-clause but the company shall have full

power to exercise all or any of tﬂ; powers and to

achieve or to endeavour to achieve all or any

Wl

of the objectslconferrgd by and provided in any

one or more of the said sub-clauses, PROVIDED

that nothing herein contained shall empower the
cumpany to.carry on the business of insurance within

. the -meaning of the Insurance Companies 4 ts 1958 to

)

1973 ( as amended or re-enacted from time to time )
or to reinsure any risks under any class of business

.. to which those Acts apply.

'

- Where the context so admits the woru " company " or e .
‘the phrase " company or person " shall be deemed

" " to include any body, /rorporate or unincorporate,
. ' L .
: AN
- asgoeciation, firm, coimpany or person,

>

4, The 1iability of the members is limited,.
5.  The share capital of the Company is £50,000 ( fiﬁty‘)(é

‘ - ’ , v
thousand pounds ) divided into 50,000 shares of £l . “\

“

each, - : , : T
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WE, the geveral perscns whose names eddceesses and
descriptiong are subsczibed, .are desirous of being
formed into a company in pqrsuaﬁce of thi;’Memorandum
of Asgocintion and.we respectively agree to take the:

number of shares in the capital of the company set

opposlte our respective namog,

Il

N

DN | LA

N

D

NAMES ADDRESSES AND " NUMBER OF SHARES TAKEN
DESCRIPTIONS OF SUBSCRIBLRS BY EACH SUBSCRIBER -

‘W.H,Westmacott, Egaq.,
Three Quays
Tower Hill

Londen, E.C.3. o One
| X //‘: - .

- M.R.Vere Nicoll, Esq.,
Three Quays

Tower MHill - ; . ;

Soliecitor.

London., E.C,3 One
Solicitor.
TOTAL NUMBER OF SHARES TAKEN ©Two

DATED 6th Day of Nowvember, 1974.
WITNESS to the above signatures:-
P.J.Greig,

Three Quays

Tower Will

Loundon, E.C.3

Solicitor.
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THE COMPANIES ACTS, 1948 to 1967, i )
i
COMPANY TLIMTIED BY SHARES H
ARTICLES OF ASSOCIATION Q .
- Of - ; ‘,,«-a_;_»;
: AN
gy A
GALLAGHER HINTON & VEREKER LIMITED ‘, — ; R

(Adopted Ly Specia] Resolution passed on 22nd April 1975). .

s

INTERPRETATION _ { :
In these Artiqlés:—
" the Act " | means the Companies @pt;‘1948.
" Table A, Paxt T " means Part I of Tabie A iIn tge
First Sche?ule to thg épt. )
" Table A, Part II n’ means Part II of Table A in the _ i
First Schedule to ﬁhe‘Ac;;; )
Where the context ;eqﬁireﬁ or admits:~ ) L
(a) the wprds’" person ;‘or " persoggvﬂ shal;whg'deemed to \ ¢
include any person, company,rfiém or body Eorporate ot -
unincoréorate; | ;s

(b) the singular shall include the plural and vice-versa. R y

¥ o~
N -
[ &

. PRELIMINARY

1. The regulations contained in or ir-uxnoraned by Table A ';g h
' 1 TN
SN
- Part II shall ( unless excluced herein ) apply to the e
6 31& o .
company, save and except as varied or gmenggd hereby "

and together with the following regulatipns.éﬁall‘~

constitute thﬁﬁArticlas of Association of the company.‘

2,  Regulations 3;'15, 22, 58, 60, 62, 75, 79, 84 (2), 84. /i>f?;J§¥A;

(4),.é7 to 95 ( inclusive y 98, 99, 102, 103, 104, 10&{ ol

bog
Cowl
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f
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R T 7-;._::‘5._—.\:‘

heiaei)

St g et



to 109 ( inclusive ) and 136 of Table A, Part I,

AR

and regulations 3, 4 and 5 of Table A, Part II,

-

shall not apply to the company.

SHARE CAPITAL AND SHARES

S.a. The_ authovised share capital of the company at the
date of the adoption of these articles is £50,000
divided into 28,500 ' A ' shares of £1 each, 13,000 W ;

" B "shares of £l each and 8,500 " C " shares of £1 N | L

fas

.each, Bave as otherwise in these articles expressly *: i
provided, the " A ' shares, the " B " shares and:the. Co
" ¢ " shares shall rank pari passu in all respects,

b, Th@ P°Wersi°f the company contained in’regulétionééz

bb, 45, 120 and 128 of Table A, ParL I. shall only be

exercisable by the company by 5pecia1 resolution, and

such regulations 8shall bhe read and construed

accordingly.

s

¢, Any uniésued shares in the capital Et the é;ﬁﬁény for
*the timgﬁbgiﬁg shall be 1ssued onlyfso thét'the issued o
‘share céﬁitélﬁbf the compahyfshall”alﬁajs’éo;%ist %Efl |
mAM np M gnd "G " ghares in the propbrtidné’sh¢Wn‘;ﬁl“-m
dn artic%e‘B.aﬂjﬁAfter.thé fifst'iééué'of Shéreb'ﬁadé‘
by the Direétbrs no shares shall be issued otherwise

)

" than to members holding shares of the same class’ except

with the consent in writing of all members.~

-, B ‘
- , )
: ' - ok i

4, "Subject to Section 58 of the Act, any preference shares

may be issued upon the terms that they are, or at’ the

option of the company are 1iéb1e, to be redeemed,




|
!
i
i
|
!

L

LIEN

CALLS

The lien conferred by regulation 11 of Table A, Part I,
shall extend to fully patd shares, and to all shares

registered in the name of eany-holder, whether the sole
registered holder or one of the several joint holders,

indebted or under iiability to the company,

The directors may from time to time make calls upon
the menbers in respect of any money unpaild on thelr

sﬁares, whether on account of the nominal value of the

shares or by way of premium, and not by.the conditions

TRANSFERS ;

?O

of allotment thegeof made payable at fixed timee and
each member shall ( subject to recelving at leastl}
days’ notice specifying the time or times and‘place of

payment ) pay to the Company at the Lime or times and

place so specified the amount called on his shurea. A call

F

may be revoked or postponed as the directors may -

determine, | ‘ o < b

(a) Except with the consent in wriLing of a11 of the
‘ ' \
members in the Companv from time to time no txansfer
. ! ;I ) - \¢
of shares shall be permitted except in accordani
Y

with Articles 7 end 8, o ‘V

3

' - - i

| \ C o . \\\A e
. . U

(b) all or a?y of the holders of the "A" and "C“ shareg

f )
shall 03 Mr. Joseph John Shay of Domgate Hill House x«

Dowgare Hill, London, E, C.4.

(1) being unable to exercise and cast at least 51%

of the votes on ‘the total issued equity share

“capitals of either The Hinton Hill Grouﬁ Limited

w

- 13 -




y

e

M.

R e S A

R i A S

Or Hinton Hill & Coles Limited ( or both

of them ) or;

- (i1) dying or

’tiii) bEiﬁg unable (“in the reasonable Opinion‘
of the board of directo:'s of the Company )
to procure the fulfilment of any ﬁanageﬁent
contract between The Hinton Hill Group
Limited and the Company by reason of physical
or mental 111 health or incapacity after
such disability has covered a period of ﬁot
less than twelve months ( whether such period
is conéecutive or not ), ' ’
Be éntifl&d to notify tﬁeir wish t; the directors
to purchase all of the '"gn shares-by sending to

‘the directors a notice in writing“to that effect.

- The receipt by the directors of such notice shall

‘oblige them to offer for sale to the A" and

"c" ghareholders ( pro rata to their exiéting

ghareholdings in the company ) all of the

- "B" ghares at a falr value ( as apreed.between the °

shareholders from time to time ) and the "av

and "C" shareholders shall have 90 days from the

3lst.December next following' the date of such notice -
sIn which to purchase the  ‘g" gshares Sffered for the

fair value 1f they so desire. Such fair value shall

il

~ be calculdted as at the said 31lst Decemﬁér.

-
Subject to article 7 above, if any "B" and /or

"C!" shareholder wishes to transfer his sﬁares”or any

"

- 14 =
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OL them such "B gng/qy o shareholder ("the
transferring membert ) shall notify such wish

to the directorg by sending to them a notice in
writing (" a permitted transfer notice "‘) to that
effect, The receipt by the directors of a permitted
transfer notice shalt oblige them to offer for sale
to the "A" shareholder all of the shares which the
traqsfefring member wishes to transfer at a fair
value (as agreed between the shargholders from time to
time) and on the expiry of 90 da&s from the 31st
December next following the date of such notice fhe

"A" shareholder shall purchase the said shares offered

.fo; thé sald fair value. Such faire value shall be

calculated as at the said 31st December,

‘Subject to article 7 above, 1f any  "A" shareholder

wishes to transfer their shares or any of them to
any person (whether or not such person is already

a member of the.company) such "A" shareholder ("the

+ transferring A member") shall notify theilr wish to

the directors by sending to them a notice in writing

("a permitted transfer notice" ) to that effect,
The receipt by the directors of a permitted transfer
notice from the transferring A member shall oblige
them to offer for sale by notice sent to the "B" and
"C" shareholders all of the A" shares which the
transferring "A" member wishes to transfer at a
fair value ( as agreed between the shareholders from
time to time); The "B" and "C" shareholders shall
have 90 days from the 31st December next following
the date of such notice in which to accept such offer,
Such fair value shall be calculated as at the said |

31lst December.

- 15 -
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£ at the expiration of the 9o days referred to only

one member ( " the purchasing member " ) chall have
glven notice in writing to the company of his desire

to purchase all of the MM shares which the transferring
"A" member wishes to transfer the directors shall inform
the transferriré "A" member of the name and address

of the purchasing member and the transferring "AM

member shall complete and execute a transfer of the

said shareé to the purchasing member, if at the
expiration of the gaid 90 days more than one member

( " the purchasing members " ) shall have glven notice
in writing to tﬁe company of their desire to purchase
between’ them 21l of the sald shares the directors

shall apportion the said shares amongst the purchasing
members as nearly as possible in proportion to the
number of shares in the company already held by them.
The transferring nAM member shall then complete and
‘execute transfers to the purchasing members of the’

shares to be transferred to them under the provisions

of this article.

If the directors, are unable within the 90 days réferrédv

to above to find a purchaser for all of the "A" ghares
which the transferring A" member wishes to transgfer
the directors shali immediately give ﬁotice to the
transferring "A" member of that faet and such notice

shall contain the napes and addresses of thosemembers

16w
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L AE any ) who desire to purchase some of the said

shares and the number of such shares they desire to
burchase, The transferring " A " member shall then

be entitled to transfer all or any of the said shares
to any person or persons gt any price not lesg - -

than the said faiy value . if ( and only if ) the
transferring m A n member brocures thet the purchaser
or transferee shall make an offer to acqeire‘the ngom’
and " C " shares on the Same!terms and for the same
consideration ( as nearly as may be ) as are applicable
to the " A ¥ gshares to the intent that the " A n

"B " and ".¢ " ghareholders shall benefit from the

transfers by dilution of their holdings of shares in

the company pro'rata to the shares registered in their

names in the register of members of the company

-immediately prior to the said offer, -

GENERAL MEETING

%.a,

No business shall be transacted at any general meetings

of the company unless a quorum of members is present

.at the time vhen the meeting proceeds to business, Qne’

member present in person or by proxy holding 4~"43heres

Kand one member present or by proxy holding " B " shares and

one member present or by .proxy holding " ¢ " ghares shall

constitute a quorum,

If within‘haif an hour from the time appointed‘for the |
Imeeting a quorum is not preeent, the ﬁeetingxshall stand
adjourned to the same day in the next‘week, at the same
time and place or to guch other day and at such other

time and place as the directors may determine, and, if

el




at the adjourned meeting a quorum 1s not present
within half an hour from the time appointad for
the meeting, any two or more persons being members
or proxies‘féf\Members or re;reeentativea or
corporations duly appointed in qccordanée with

regulation 74 of Table A, Part I shall be a quorum;‘

At any general meeting, ( subiect to any speeial

terms as to voting upon whichfany shares may be
issued or may for the time beiﬁg be held ), on a

show of hands every member who ( beigg an individual )
is present in person or ( being a corporation) is
present by a duly authorised representative, ghall
have one vote, and on a poll every member who is
present in person ( or by duly authorised representative )
or by proxy shall have one vote in respect of every
share of which he is the registerea hoider. ?rovideg
that the holder of the "C' ghares shall vhen voting
against any resolution to alter any of the provisions
of article 3, ;r this article 9 be entitled to c;st

a sufficient number of votes to ensure that such

resolution is not pagsged. S

At any general meeting a regolution put to the voge
shall be decided on a show of hands unless a ﬁollbis‘
( before or on the declaration of the reéult of the
show of hands ) demanded by the chairman, or by any
mezber present in persen or by proxzy, or being a

corporation by‘its duly authorigsed representative.
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DIRECTORS
10, a,

. Unless a poll is so demanded, a declaration by

the chairman éhat 8 resolution has, on a show

of hands, Been carried or carried unanimously,

or by a particular majority, or lost, and an
¢ntry to that effect in the books containing the
minutes or Proceedings of the company shall be
conclusive evidence of that fact without proof
of the number or proportioﬁ of the votes recorded

in favour of or against such resolution, The

demand for a poll may be withdrawn,

The chairman of the shareholders of the éompanyain.

' 8eneral meeting shall not be entitled to a second

- or casting vote.

Notice of every general meeting shall be given to ‘
every.member of the company whether or not he' shall )
have supplied to the company an'address within the
United Kingdom for the giving of notices (and - °

regulations 131, 133 and 134 of Table A, Part I,

- shall be construed accordingly. ),

Unless otherwise determined by the company in general

meeting by speclal resolution, the directors ghall

not be less than three or more than six in number,

The holders of the majority of the "A" shares shall be J

entitled to appoint ang remove or replace two directors
kilown as MAM directors; the holders of the majority of
the '"B" shares shall be entitled to appoint.and remove
or replace two directors known as "B" directors, and

-
the holders of the majority of the "C" shares shall be

'

entitled to appoint ang remove or replace one director

known ag the "gn director.

TS rrarahary
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Except to the extent herein mentioned the " A n’
directors,the " p difectors’ and Mgn ' -
directors shall be consider:d s one board without

any distinction,

All appointments and removals of directors undewn

this article shall be effective by notice in writing

signed by the holder or holders of the majority of the class‘

of ghares in respect of which such appointment or .
removal is made and left at or sent by registered

POSt to the registered office of the company,

At any ﬁeeting of the directors the " A v directors

( whatever their number pPresent ) shall be entitled

to cast as many votes as there are other directors
Present and in addition shall be entitleq to a further
casting vote. The chairman, from time to time, shall °

not be entitled to any casting vote,

The last sentence of regulation 98 of Table A, Part

I shall not apply,

The quorum for a meeting of the directors shall be one
han director and one " B " director and one "¢
director present ip Peérson or by an alternate

provided that on any ad journed meeting two " A . .
directors present in person op by an alternate shall’

‘

be a 'quorum,

The directors may meet together for the despatch of
business, adjourn apg otherwisé regulate their meetings,

as they think £it, Questions arising at a meeting shall

-20-
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11

be decided by 4 majority of votes, & director

may, and the Secretary shall on the requisition

of any director, Summon a ;eeting of the directors,

A director may appoint in writing any person tg be

his alternate to attend and vote at any directorg!
meetings at which Lhe appointor 1s ot Personally
Present and he may at any time in writing revoke

such appointment, An alternate director shall have a
Separate vote for each director he is Tepresenting and
if he is himself a director, such vote. or votes shall
be in addition to his own vote, An alternate shall .
not be deemed Lo be the agent of the director
appointing him, Any Temuneration of an’ alternate shall
be payable out of the remuneration payable to the
director appointing him but he may be paid by the
company such expenses as might properly be paid to him

if he were a djrecLor.

thwithstanding Sectien 185 of the Act, a person who
has attained the age of seventy may he appointed a
director of the company, No director shall be required

to vacate his office at the conclusion of the annual

"general meeting held next after he attains the ° age of

12, -

seventy.

The words in regulation 95 of Table A, Part I " by
shall not be taken intg account in determining the
directors who are Lo retire by rotation " shall be

omitted

oaiiee
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13, The directors may exercisg all the powers of
thé company ta borrow money, and to mortgage
or charge its undertaking, property and un-
called capital, or any part thereof, and to
issue debentures, debenture stock, notes and
other securities whether outright or as a
security for any debt 1llability or obligation

of the company or of any third party.

POWERS AND DUTIES OF DIRECTORS

14, A director or his alternate may vote as a | -\
director in regard to any contract, arrangement‘
or matter in which he is interested, whether
directly or indirectly and he shall be included
in determinlng the quorum for ,any meetings at -

which Such contract, arrangement or matter is

considered.

15.  The words in regulation 86 of Table A, Pdrt I
¥ and every director present at any méetiné-of -
directbrs or committee of directors shall sign.
his name in a book to be kept for that’ purpose w

shall be omitted

DISQUALIFICATIOH

16, The office of director shall be’vacated if the
director :~
(2) |Dbecomnes bankrupt or makes any érraﬁgemenp

-

or composifion with his creditors generally;
or * ‘
(®) Tbecomes prohibiteé.by‘f3§ from beinig 2
dfrector; - .
or

~ 22
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kc) becomes incapable by reason of mental
disorder within the meanihg of the Mental
Health Act, 1959, of discharging his duties
as a director; }

or

(d) resigns his office by notice in writing

to the company,.'or is removed in accordance with
article 10 (b),

* RESOLUT IONS

17. _é, A resolution in writing, signed or approved
by letter, telex, telegram or cable py each
director or his alternate, sHall be as Qalid and
effective as if it had been passedqat a meeting of
the directofs duly convened and held and;when‘signed

- may conglst of several docﬁment§ edch signed by one

or more of the directors or their alteynatesf
b, Subjeet to the provisions of the Act, a
regsolution, in writing, sigﬁed by all the members, for
the time being entitled to receive notice‘ofiand to
attend and vote at general'meeéings shall be as valiﬂ
and effective as if it had been passed at a general
meeting of the company duiy convened and held and
when sigﬁed may consist of several documents eacﬁ

signed by one or more of the mémﬁgrs'offthéﬂr:attogney;

Signature for a body corporéte shall be sufficient i1f .

~made by its duly authorised repfeséntative or attorney

or by one of its directors,

EXECUTIVE DIRECTORS

18, .a, The board of directors may from time to time
appoint one or more director*to be the holder of anf

executive office, including but not limited to that of

Bl e vl S
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managing director, joint managing %epgar
executive director, or assistant maa, g g
director, for such period, at such remuneration
with such duties and Powers, and upon such terms
as‘it shall resolve, but no executive director
shall be invested with any powers which the board

of directors itself could not have exercised,

b, The remuneration of  a director holding any
executive office may be of any description and may

include admission to, or continuance of membership

- of, any scheme or fund instituted, supported, or

financed by the company for the provisions of
pensions, life assurance, share incentives, options

or other benefits for employees or their dependants

c, The board of directors may grant or give
pensions, grétuities, annuities, or other benefits
or allowances to a director holcing an’executive
office ( or to his widow or depenﬂants ) whether on
or after retirement or death and may make payments -

or contributions of any kind in connection therewith,.

.

d. A director holding ap executive office shall be ,

subject to the .same Provisions as to removal.ag the
other directors of the company and if he ceases for
any reason to hold the office of director his
appointment as executive director shall autenatically
determine, provided that such determination shaili be

without prejudice to any claim he may have for damages

‘for breach of any contraet of services hetween himself

and the company, *

i
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INDEMNITY

22,

" «.) of the Act,

Every director, or othexr officer of the
company, shall be entitled to be indemnified
out of the assets of the company, against all
1osses.oruliabilities which he may sustain or
incur in or about or in connection with thé
Héxecution of the dutifes of his i.ice, including
any 1lisbility incurred by h%m in defending any
proceedings, ( whether civii or eriminal ) in
which judgement is given in his favour or ‘in
which he is acquitted, or in comnection with any
+ application under sectiom 448 of the Act in which
relief is granted to him by the Court. WMo director
or otherdofficer of t@e company shall be liable for
any loss, damag; or liability which may accrue to
or bejincﬁrred by the company in the execution of or
in relétion to the dut;es of;his office, This
regulation shall only have effect in so far as its

pfbvisions are not rendered void by section 205

it

- 25 .
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COMPANY LIMITEL} BY SHARES ) .
7 |

MEMCRANDUM OF ASSOCIATION ' ; s
- Of =

; e GALLAGHER HINTON & VEREKER LIMITED

e

én - (Name changed with consent of the Secrafuyy of State on 21st,
. January, 1975

1, The name of the company is Gallagher, Hinton & Vereker

‘e

Fad

- - -'- ’zvjplimited. : .
2. - The registered office of the company will be situate in

S p‘ ’ England | -

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

. - Ay (D Eo act as agents or Bub-agent -for underwriting, I

. | L . ) dmembers of Lloyd's and Llg d's syndicates in

ST e . all classes of insurance business and to act
L . . 5 e . . ,\‘\ BTN o o I' e g' O : -
SR o as msnagers for any insurance-company, syndicate, RN
club or asscciation, oxr any individual} underwriter,

A ‘ : s

company or person in connection with its or his

A3

‘{ . 5 C - . L T . SR SR o
‘ N & business ( Wherever the same. may be carried on )
y " % 1 N T {
oL _‘“ 3 e R
o - . or any. branch of the | same ahd to carry on any
. . A : : - I m ok A
a X , i L. i ‘ L C R '

l

business of insurance or reinsurance of a kind

- f- S '

not hereinafter expressly prohibited anc to act

" -d‘“‘ f("\p.#":l : N oy B N ¢
v \;,,-\\\1 . L 3 ’r:” . ¥ | _Ja, |,_ o ‘»Ui - <
.o W S , as agents for any syndicate compsny or, person .

;o ‘ ‘5?‘ ) . RO .:_.wr. . ‘.,‘h(_:‘q'l.. ,;’ 4
?‘ Lﬁ t Hcarrying on-the business of insurance or reinsurance
C WL : T :
Q.fl — , — "in any of its branches- (including the proviqion or
i . . g
l:: v . . - Jﬁe" . . A B s ‘ “‘Z" 1
e underwriting of policies or contracts for life i
| . o : . ot
- . T or other annuities or of endowment policies cr
v '_» e c o ‘any other contracts or policies of a like nature )
4 ' L . H‘f_‘,j . " Ca, v o \ -
RN S 2] to accumulate capital for any of the purposes cf -
o the company, snd to eppropriste any “of the company sffi‘“,‘(
W assets to specific purposes& either conditionally

- :/'\\ f
E} 7 ’ or unconditionally, and to admit any class.or other
' ¢ h section of those who insure or have anqugﬁusﬁmguTﬂ

| - “%&W\%
RS dealings with the company‘to any share| g tﬁﬂca ‘_
[ ‘ . f
A v -1«




g ' ) N R ’ % | e
i o i v
ig o B in the profits thereof or in the profits” ’ *3?; R
) ' : B .
:':, - of any particular branchyof the company's ‘ Alg”l e
1 . ‘ business, or to‘any”other special rights, ' ?*\%- 3
¥ - T "“ privileges, advantages and bene%its: },%i
“:?4 " (3) to act aslorokers, insurance brokers, ’ ‘%éi
| . : :‘ financiers, concéssionaires, underwriters,.
\\;ﬁ ‘promoters; merchants, principal, importere?
f&f ' exoorters; consultants, nOminees,\agents or
iﬁ J SR ettorniesyfor!any companylorupereon,‘and"to
Ji. L - ’1¥ -lproyide skills, facilities, eervicee, or
‘ | 1 . amenities of any kinq‘or‘description‘to any
. I - .- S T
. R | o company or person.«ﬁ | }, S e P ¥
e S e : Co ;
! ’1 S S (@) do all such othe; mdtters or‘things that rhe )
T L '4\‘\‘ . .
i . s fku directors may, in rheir absolute discretion, =
Y , ) N -
H e :f' ‘ .. . | uz ,:’%%) think fit to advance theﬁinteresta ot tne \
e o : 2 ‘ , E ;_ ;“::;_‘:Jm\d?? o -
1 (.‘M ' L company, " %f\“ R 4?»\:p’w "
S (B) To carry on any\other business whlch can, in the opinion

- of the direcffe;,’be advantageOusly orjconveniently

v.>\
B

1 _ carried on by the oompany by way,of extension oﬁ‘ or
L ' in connecrion with,.any business which the company is

. authorised to carry on, o;/mhich may directly or. indirectly

ks . - o q,,

.,‘w

develop any - businecs i?;éh the company is authormsed to
" ' \n . l:l i e

v

) " 3‘{':" . r” N o ! § .
(C)° . To pay. all or any oggthe prelimlnary or formation expensesf};j

3 - 2 e . i
- . carry om.. A S

of the company and of any company formed or promoted by

L..-r rin e e 4 A————
v

J ' ‘ the company. , Mﬁf A
'i }u S (D) To acquire the whole or any part of the buainess, property,
b ivd PR .
: L. ‘ ‘ assets, and liabilities of any company or person.naV1ng
‘;,\‘ . “_ oo ) ) . ’
& \ . -\:‘\\ . ; - .
: -2 R
, 3 ; o
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\ininteresL any real o personal property and anyfrights

.
v
s
3
’
C——re——r
Lo i e e e i
. oty =

RS
Lo
) e T ¥ :E“ )
* property sultable for the purposes of the company B N %.*
o \\ ‘ik bl {_
’ - t St
or carryrng on oy prOposing to carry on any e L ¥
B . GEY o o2
- - RS -4 "
business which can be carried ‘on in congunctron SR EAN ﬁ:; AU
‘ . R |

T

therewith, orhwhich is cepable of being conducted

50 as dlrectly or indirectly to benefit the company

r . -
bR

and to undertake and carry on or to lquLd@te and

<;,’ 3 "
. o « .

wind upaanywsuch-businees. -

y , i .
1 R B

To aquire and hold any shares, stock, securities or

'
‘*\‘. . -

debentures of o investments in, any cOmpany havine T
\*M»-f. -

objects wholly or partly similar to those of the

an
v

cOmpany ox carrylng on any business capable of being

' v LA
u .

conducted 80 aswdirectly or indirectly to beneflt the

2 B . AN . sioy

{cor‘npany. 5 . " N ‘ LT . . ‘ &
: ' el : o “*‘wx atl ! e v-“_: P). PR A o i ;”'le‘
Lo purchase, 1eas\ licence, exchangeh\hire, or

fan

acquire in any other manner, and for any estate’ of .

J Al

. R
o SR S LTI RN

o . B 1 °
L d AR o
(S £ &

| or prlvileges for any purpose ‘in connection with anyw

b oo
¢ e s PR \

business which the company is nuthorlsed)to carry on.

; .
%,' '

To apply for,»take out, purchase or: otherwise acquire

I3 \\\ ‘ R T VR

and malntarn any designs, trade marks, patent rrghts,‘y;f

N\ . " T S
4 “:.\\

1nventions, cOpyrights or’ secret processes “and " any .

V - I R VA

other 1ntang1b1e proPerty and to use, exercise,

' .
+ r B ca Lw
v : . =
A i "

dpvelop, llcence or otherwrse turn to account any
' I
such property knowledge and rights. . R R

- [ N . r .\ L
TR o+ ' £ &

To build ~construct, malntaln, alter, enlarge demollsh

remove or replace any bulldrngs, works, plant or machlnery,.y

. \_ P

i for any purpose,wln connection wrth any business whlch the

4

@ 0

' 3 T, . . . . \
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‘or in any other manner, eithér wi'u or withour security

*sitibn or upon the security of any real'or‘persona1~”‘

“orodn’ any other manner.. N ‘o

‘7o 'draw, issue,‘accept; endorse, mnegotiate, discount 7.

. Ao
. v s - " “,4
+ ' »?4 E”
. i
o . ‘ 418

company is authorised to carry on. ‘ i ik
B . E:
. ff it
: . - o ] it P
To receive money on deposit or Jloan whether at interest f &
. B ‘L . PR

. . . . {i . E A
. , . , L ' Do
or not, and to borrow, raise or secure the payment of ¢  : 4 hﬂ’f
. K . . i

i R
- . . g . .),‘ . - a Y ‘l:‘{ )'
money by mortgage, charge or lien or by the issue of D %y
. B | i ‘

debentures or debenture stock, perpetual or otherw1se, o

,/

+ i n

“and to charge all ox any of the prenIat, asseta of che : t

m .

.:(a- f”&l

company whcther pressnt or futur\g auc.uding itq\uncalled

'capital to support any obligatlon “of" the company ox any

A q

other company or person and collaterally or futher to-

<
i

‘secure any securities-or-obligations of thefcompanyj
ity - Ly
“by a trust deed or other assurances.\ 2

“To invest and turn to account any monies in’ the acquin

proPerty cf uny kind or by placing the same on deposmt

f ! B . N -
. .
FE . . U ‘ .

™

¥ e - C e
"or execute bills, promissory notes, bills of exchange,

;billsrofflading;”narrants, debentnres;‘cchpbns aﬁd;c,ﬁw

A AT T
other negotiable or transferahle 1nstruments.

3

'To advance and ‘lend money with or\?ithout securxty

"and to guarantee the performance of the contracts or

u L.t R . ’f . i i
_obligations or repayments of capital and the'principal gfyi.y

and dividends, intereét, or premiums payable on, any.,

Co ' - f\ v ’L A o, m'\‘,'rr,f‘.::"
stock," shares, securities or debentures of, or other . .

. ¥ o
.

investments in, any company or person ‘aid in particular

but without limiting the generaiiry of tﬁexforeéoingx

Y
v/

of any company which is for“tne';ime being the company's " .

‘holding company, as‘def;ned byfaeétion 154 of the

- lf o
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Companiles Acts, 1948, or another eobsidiary: as defined ~ %

v’ i

by the said section, of the company's holding company

and to,give ail‘kinos of indemnities and to apply, the

¢ Zunds of the company, for the provision of deposits e
at Lloyd's tor‘caqeidates ( including officers, ex-
., oafficers, employges, or ex-employees,of the oompanyﬂ),;yf

for election to, memhership‘of and periodical subscription

:

to Lloyd'é.,

' LN - . [ t

To pay. for any property or rlghts acqulred by the, company

.

either in cash or’ in pxchange for any stock

().

shares,

B ]
- .

A, ’ L

securities ox debentures of, or other inves%mehtsuin‘eny_

. ‘~-company, or in any . other mannex and to accept any etock

sharee, seouritles, debentures of or other mnveatmenti oo

‘

in, ;ny company or otherwise in payment or jpart paymentiuk : 2

Ig of any ohligation ot any compeny ) w:fw e w;"iufl;¢£'i
(N) To vest any real or personel property, rights or, interests,-i;'
“pi belonglng ox accrurngﬂto-rhe company; iu any company . or person‘

! i

b on behalf ar for the benefi of the vompanY: ~and With or’ o

P L

w1thout any declared trust ln‘favour of the company. L ;
(0) i To sell lease, dispose of licenoe,‘create easoments . Tlﬁi?’?m“
S and other rights over, and in any other manner deal " ‘LJ’
i B L gk
{E with the undertakxng, property, absets, rlghts and . O ﬁf,ﬁf
- P I
,.i effects of the coopany or any part thereof as, the h““:u?ﬁﬁt.'
dlrectors may think flt o f‘-a ‘thi e s “‘&,”ﬁ;p‘;;f
(P)v'R To dlSLrlbUte 1n specie among the members-of the compa%?y% fl;\
any prOperty of the company and to. permit and.;uéhor;se’f'{“
liguidatox of the company to distribute anp\of the - ji
propertp of the‘companpjép“specie amohghpbe wemb9;5:9fﬁf
the company, in a 11%Ui§atioh of the company. '-~J.: R
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' {(Q) To surrender or claim group relief and make payments for
_group rellef for the purposes ¢f corporation or any

o e i f
~ ather tax and to s(.render or claim and, make payments
. o - e

in respect of any other relief and to ‘enter into and

implement any agreement fbr such purpose, - T

~7

. \i- .
‘ (R) To establish or promotn or concur in the estnulishment .

or promotion of any cOmpany for the purpose of acquiring

s the whole or any part of the proPerty, business or

=

undertaking of the company, or of furthering any of the

‘'objects of the company and to acqulre;and unnd any shares,‘,-'

e et

o 'r
stock gecurities or debentu“es of; dr other *nyestments=

) » ‘in, any ‘such company and to Lssue, pl&ﬁt«runJerwrite or
) . ! X \

S guarantee the subscrlptlon fo;, 524 concur-‘in. issuing,‘

placing, underwriting, or guaranteemg the subscription

I R

) : ‘ 'for any‘shares, stock, “securities or debentures ‘of, or.

. -other investments in'the‘company.

(8) To :enter into and implement any agreement or arrangement

for the sharing of the profits or for the. ‘conduct of\any

busginess of the" ‘company in association.with oF throuah

RS *

the ‘agency or ‘any Gthen qo@panyior peréon; or-any,joint‘
\\ R \. i

venture, recipw ocal concessinn, ar- other ach agreement

N b i
o e T v
BRI 0 4

. ‘ v with any company oY peraon. po .

! W

® (1) To amalgamate with any- other company ‘the ObJects of whlch Hf :
include the carrying on'of any busiRESS‘Whidh'the1gdgpapylgf.

,is euthoriééd to carry on and to rebonstfnct the company:
in any manner authorised by an?‘Companies*Aet‘fo: S
ht time being in force,
* (U)..To take all requlsite steps in Earlxament or w1th the

nationel- local, municipal ox other authoritles ‘0f any

. place in which the, company may have interests and to: o

- - P . . ‘ -
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negotiate ox operate for the purpose of furthering:
o ‘the interests of the company or its members or of " "

Friad S Hioras i S e
.

; ! "zﬂ',‘.effecting any modification in the constitution of

P [
= [

P
N
~

P

3 . . } the company and to oppose -any steps taken whlch may,,

- - rﬂ . ,

>-.' B wbe con51dered 1ike1y dlrectly or indirectly to pre~

I3 . ’ . -

‘t i N iudice the.interests of the company or its.members
i

T
-
¥
ey g g I LY

and to procure the registratlon or incorporation ‘ e

i V ;Wof the company in or under the laws of any place

i _ . .outside England

w s
w0 : ‘.

To subscrlbe or gudrantee money for any nat10nal

. o . o

‘1oca1 charltable, benevolent political public,

general or usnful purpOSe or for any purpose which)

ey

- ' N
. L - N

in the Opinion of the directors is likely dlrectly

.
- ‘\r

or indrrectly to further the ObJECtS of the company

N . \ . ;
o N u” PHIE PR " ,\

g or the lnterestwof its membersp-. . ; -,

i o

e o — , NP
To grant pen510ns or gratu1t1es to, and pr?vide for

S D ,‘-’_,\_-K.K:. LR -y

the welfarf of any persons ‘who arg or at any: time havee

N

t I . ,-- S A
AP . ERT

been employees, fficers or directors of the company

' ' | { ¥ ”' \N . a

oT its predecessors in any bu31ness of the company ox

a

"of any company in which’ the company is or has been'in

v i

o B
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any way 1nterested or the famllies, relatlons, -

o

-

[ Iy - =

connectlons or dependants of any such persons and to

o . NPT S AT

establish or support assoclations, 1nst1tut10na, clubs, ,JK;‘”W

oy o~
o ' . I . {

o

N

" funds and trusts which may be considered likely to beneflt‘g;

. B “ ’ - 3 "

' ' , | any such person or otherwise advance the interests o£ the e
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| P L SR
.

ke

<.
LR

PO
.

FART

#

o company or of its members and to make payments towards -

L ' .o

Lo

s ‘Lnsurances, to 1nst1tute or contribute to penQ1on chemes
" .-ik;' . if:,

and to establish and contribute to any schemun‘or the i

y
A .
) R .
v ! B . -
l . : - . ( ;
) 5

e
-
[
S

AN

eed - ’ . purchase or acquisition by trustees of.sharesuln the .
Ey , ¢ . ;
e S ' company to be held for the benefit of thé company's - "

. oy
M e ?

i
%'9 . employees and to lend money to the company 5 empluyees
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cf Ea T ' y '~, to fqtmulate and.carr; into effect any scheme for - : ik
%*x | . | a'sﬁaring the proft%g\of the company with any of its o
o é ‘ : . :émplcyees. ! §§c 4 ‘ j
A S (%) To assume and discharge the offices and duties of o ,’H?
e oo L . oo ' . ‘ R 1]
L f}Huf ; ’ trustee, custodian tfustee,‘executor, administrator, : Hé
J? ; ; S L .1i§uidator, recemver, attorney or, nomicee and to ?E
: .é oL j4; '“undertcké and eiecﬁté any trust or discretion and tqj T Co %Q‘lé
% ) .ji}- dlstribute amongst the persons entitled thereto any e
oo s
If%\%h T .. income capital or gnnuity, whether perlodically or-
) ﬁg%;éa{'f ; ﬁ>'llp |Q:&'otherwice and wﬁether in' money oF specie in furtﬁcr—
e Er ;i? A‘@ '; - . f ance ofuany trusn, direction, discret;on, or other -
‘Ui; - f‘, S ;-. obligation. ‘ ’
":‘ &j " ‘, ;‘ . (Y) To.do a11 or any of the things and matters atoresald
?ﬂ‘i - ! S éin any paft of the world and either as przncipals,
I ) .‘ﬁlﬂ $ﬂ’f% agents, cont;actots, trgstééscor ‘otherwisé and by or “;» '§
G througﬁ‘trusteék, agentciﬂbf ctherwisc and either h : %
o A AN ) it
\hk‘ -‘ialone, or in cOnjunction with others. : _J“‘:“ 'l%

AH’J'(z?f To do all such other things as the dlrecLS*s may think h-v:;;*;tiﬁzg
; ', ;-gﬂlncidectal or conducive to *the above objects oxr’ any ’ |

© 0 of them. . }‘f | : o o B RS

A ' S
‘ ) ;
_ ; “j,’? The obiects sef: out in any'sub-élausc shall not b$=; '
o restricticely construed but the widest Lnterpretation. _1#i“ﬁﬁ
;:'é’? shall be glven to them, and they shal] not be in any |
way 1imited or restrlcted by reference to, or inference ;

‘!°“; n 2 f;bm, any other obje ot or objects’ ;et cut in such subZ ;;

“‘gl'" clause or from the terms of any other sub-clause or cy

the name of the company, ‘Wone of such subnclauses or the.
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object or objects therein specified ox . the pdwe;s .
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the meanrng of the Insurance Companies Acts 1958 Lo
v 197aa(_aa amenﬂed or’ re—enacted from tlme o tlme ) R
“w o op ‘to reinsure any risks undex auy class of busxness i
. 3 L
v £o whlch those Acts' ‘apply. - . o ?47, 0
:.;_;, ) ' vt . Y F
R . ¥
o ot : Ci
oL e N . - o b
: o Where the context S0 admrts the word ' tompany " or B
e .‘W,!-,f!:‘l o ' N ;“\ N -
o mhe”phrase " company or person % shall be deemed-“ "f
g Q;:’_'_‘_) . 4 :’ ’ : oy
N‘;;‘y,r$ﬁt9 %nclude any body,mcorporate’or unincorporate,
.+ -4, _ associdcion, firm, company " or. perso o ‘s
. ;j‘ _,m' - } !
Ez't [ A . \r"r . ‘:'.
b, The liabilrty of the members is lim ted s

Pt %tepdar . -

thereby conferred shall be deemed subsidiary or
anclllary to the obgects or powers menticned in any

. other sub—clause but the company shall have full

W

_,power to exercxse all or any ef the powers and to

N . -

achleve or to endeavour Lo achlov

all or any

\of the ob;ects conferred by and provided in any

/

_one or more of the said subuclauses, PROVIDED

“

that nothing herern contained shall empower the. SRR

i

‘ company to carry on the. bu51ness of 1nsurance withln

'ﬁs: h'The share capital of the Company, 18 ESO 000 ¢ flfty

) thousand pounds ) divided 1nto 50, 000 shares of tl
N i ' .,\ : * : ) s <
. each L e Sl
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WE, the several persons whose names addresses and

descriptions are subscribed, are desirous of being

formed into a company in pursuqnée of this Memorandum

o

of Association andzwe.reSpectivély sgree to take the

number of shafes‘in the‘éapitél‘ék the company set'

>3

opposite our respective names,

’ G
¢ .
B " . .

'NAMES ADDRESSES ap
DESPRIPTIONS OF aUBSCRIBERS

BY EACH SUBSCRIBER

< . W.H.Westmacott, " Esg., ﬁ. o
- :Three Quays y . .
’ Tower Hil1l -~ = =~ ° " U
London, E.G.3, - = % One L
Solieitor. = W
?H¢RnVeféfNicoll,iEsq}, S ‘ﬁ e ‘

. Thrée Quays . .
TOWEI‘ Hiil v T e ’ B ot
London.,,E C 3 ‘ One

Solicitor.

N

TOTAL NUMBER OF ‘SHARES - TAKEN * Two K
) ’ N w' 3 " RPN
DATED 6th Day of November, 1974
WITNESS to the abova signatures'-
P.J.Greig, | o R
- Three Quays = = ° L e Coe ' .
Tower Hill | _ # o
London, E.C.3 ' . S

My Solicitor,

NUMBER OF SHARES TAKEN' CaE
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M E WA 'q 1[ER .
3 ‘,/;P .y *% N
\": ﬁ\\ R 3 - W"
: ] . . . "‘:{‘j %é‘;‘ ff‘
THE COMPANIES ACTS, 1948 to 1967.. \Q i
' 1
COMPANY LIMTTED BY SHARES \g | ’LE
ARTICLES OF ASSOCIATION "ol
i - of =~ &r

GALLAGHER HINTON & VEREKER LIMITED -

(Adopted Ly “Spedi \iiResolution passed on 22nd April 1975)
B - INTERPRETATION -~ S ;
i B w . . . ,' -
BEY SRR - In these Articles:- )
" the Act "o ‘ ‘means the Companies Act, 1948.
“ Table 4, Part I " . . ,means Part I of Table A in the
o . ) , First Schedule‘*o the Acr.
*° v lable A, Part.II " " means Part IT of Table A in the. &
a " First Schedule to tﬁeiAcb;;
. 'Where the context requires or admits:-

e

'3(3) the ﬁerds "  person " or,““persons“"‘shall be deemed tog

Y
S, include any person company, firm dr body corporate or’'
; . N o jr by ‘ ,?ﬂ‘”ﬁl‘. P I
unincorporate° S Aﬁ N f&' ~ ;D RS
N . . wn Woe \.\. /a b *q‘\»-h “
‘ | _ '
(b)Y the singular shall. include the plural and’ vice-veﬁsa.
coo e R \ ;_-'ﬂ T T i

' PRELTMINARY
1ncdr§orated'by Table A,

or
i

1, The xegulations contained in o

o

‘ ?art IT shall ( uniess excluded erein ) apply ro tne

company save and except as. varied or amended herchv
bl N R

and together wlth the following regulations shall

constitute the_Articles of Association of the company. :
: ' 2,  Regulations 3, 15, 22, 58, 60, 62, 75, 79, 84 (2), 84
(43, 87:to 95 ( inclusive ) 98, 99, 102,°103, 104, 106 -

e ’jf I
/
; - 11 -
iy 1

b




-
s
ST

to 109 ¢ inclusive f‘and 136 of Table A,;Part I,

*
T I T

thEmd regulations 3 RN and 5 of Table A, ‘Part IT,

=
i

) shall noL ‘apply to the riompany, . S

7 SHARE CAPITAL AND SHARES - | L e W

—— e
TR e Fro
-

3

"3.a. The authorised share capital of the company at the

PR

date of the adoption of these articles is £30, 000

" divided‘into 28,500 " A " shares of-£lfeach,-13,000

" B " shares of £l each and 8,500 " C " shares of £l c P

‘each, ‘Save as-otherwise in these.articles expressly o . jt%“iilwﬁ

‘ » . - I {

- VR : . ' oo ‘, A
T ‘provided, 'the " A ' shares, the " B " shares and the A

e o C,"‘sharesiShallnrank,pari.passu in all respects,

PRI

‘b, The powers\of the company contained in regulations 2

v

' 44 45 120 and 128 -of Table A Part I shall only bejli

! ¢

_exercisable by the company by special resolution, and‘

v ﬂ‘- -

., 8 e

_ such regulations shall be read and construed
. accordingly. ) |

T e, Any unissued shares in the csbitalnof;the company.for
ﬁii ‘f the time being shall be lssued only.so that the issued

share capital of the company shall always consist of

9\

-",A‘"; "B Mand " C " shares in the proportions shown

in article 3‘a,‘ After the fifst issue of shares made";

by the Directors, no shares shall be isaued otherwise :

Lhan to’ members holding shares of the game class except

with thevconsent in writing of all members, : .. .~ u;:
4, Subjectqto Section 58 of the Act, any preference shares
Y may be issued upon the terms'that’theﬁ“are,'or'at theéﬁﬂ 0

K

; ‘ E option of the company are liable, to be redeened.,

oFcd
=4
-

SN

—
LN



., 3+ The lien conférred by regulation 11 of/,’rable A, Part I,

_CALLS

- TRANSFERS ..

7. (a). Exce pt with the consent in writing of all of the

e
7

L
A

LIEN .

-~ / !

B

s shall exLend to. fully paid shtres, and to all shares

registered in the name of any holder, - whether the sole
\

registered holder or_one‘ofif'a gseveral joint holders,

. oo . ‘ \v.«\ B
'_indebted or under{liability to/the company. . .

RN
[

6. The directors~may\from time to ‘time make calls upon

+ &

the members in reSpect of any money unpaid on their -
LR shares, whether on account of the nominal value of the

shares or by way of premium, and not by the conditions

r?.

‘of allotment thereof made payable at fixed times and

each member shall ( subject to receiving at 1east14

Ly - it

days' notice specifying the time or times and place of

l " : i

payment ) pay to the Company at the time or times and

place 80 specified the amount called on his shares. A call

3 b N

_.may be revoked or. postponed as the directors may

o . Lo . ¢ et
E - oo ! ) e

determine.

members in the Company from time to time no transfer

of shares shall be-permitted except in accordence
/

~J o - N TS -
g !

with Articles 7 and’ é. . \%N

O PR S ,{}_1{\

(b) all or any of the holders of the "A" and "c" shsres

’,6

A NI

shall on Mr Joseph John Shaw of DoWgate Hill House,

. ¢

(1) being unable to exercise and cast at. least -51Y%
t H .

of the .votes on the total iSSJed equity share

,

r,capjtsls of either The Hinton Hill Group Limited

e

\"“_,_,).‘\\ ’ \.;/,/
b ‘ - 113 - " o

| . .7
‘\t

Dowgete Hill London, E C.h. | “‘ o ~\q:4

R £
i




or Hinton Hill & Coles Limited ( or both

of them ) or; ‘ , Vi

[

. (i1} dying or

,Z%ﬁ o - (iii) being uneble ( in the reasonhble opinion
'of the board of directors of the Company )

to procure the fulfilment of any management

contract between Theé Hinton Hill Groupi

Limited and the Company by reason of physical

or’ mental ill health or incapacity after -

- such dieability has covered a period of not
o less than twelve months ( whether such period :
_is consecutive or not‘di . ‘ f

i “

be entitled to notify their wish to the directors

o o

“Th to purchase all of the “B" shares by sending to
19;1-.. . S “the directors a notice in writing to that efrect
‘:“wew;;: " The receipt by the directors of such notice shell
w ~f - ;;‘f“?oblige them to'offer for sale to the "A" and

T ngn shareholders ( pro ‘rata to their existing

shareholdings in the company ) a11 of the® S“i'l-‘

“B" shares at a fair value { as agreed between the

-4ﬂ shareholders from time to time ) and the MA""

; et and, "G shareholders shall have 90 days” from Lhe

‘¥ , fﬁ,g - T m%f Slst December next following the dete of such notice
| in ‘which to purchase the'"B“ shares offered for the'i
"fair Valﬁé {f they so desire. Such fair. velue ‘shall’

be calculated as at the seid 31lst’ De ember.

8., a.,. ' Subjéct to article 7 above, 1f any "B"‘and /or

1Ig" shareholder wishes to transfer his shares or any -,
T k \ ; B

- 14 "';.‘H




e e e

RS -
i e

)

of them such "g" an&[or non sharebolder ("the
transferring member® ) ghall notify such wish . . =
to the directors by sending to them a notice i
writings(" a permitted transfer~notice’“ ) to-that
effect. The receipt by the directors of a permitted
transfer notice shall oblige them to ogfer for sale'

to the "A" sharehulder all of the shares which the

transferring memher wishes to transfer at a fair

value (as agreed between the shareholders from time to

‘/time) and on the expiry of 90 days from the 31st

rfor the said fair value.

"Qecember next following the date of such notice the B

"A" shareholder ‘shall purchase the said shares offered

A
v

Such fair value shall be

PO

‘n‘¢319U13ted as at the said 3lst December. ,

%

Subject to article 7 above, if any "AY" ghareholder

- 'wighes to transfer their shares or-any of them to. .

* any pereons(whethEr‘or_not such‘personxis’already“

>’a ‘member’ of the company) such "A“ shareholder ("the

,transferring A member") shall notify their wish to. .

-the directors by sending to them a notice in writing,‘

. (" a permitted transfer notice“ ) to that effect

-

Aihe receipt‘by ‘the directors’ of-a permitted transfef:q
'notice from"theltranaferring A membtr’shall*ohliéeq;

'them to offer for sale by notice sent ‘to 'the "B" andj'"

‘.”C“ shareholders all of the.mam' shares which the

frénsferring A" member wishes to transfer at a

,_Eair‘value”( as agreed between the shareholders‘frhm

‘time to time). The "B" and "C" shareholders .shall

have 90 dajs from the 31st December next following

‘the date of such notice in which to accept such offer.x‘

, : : o
Such fair value shall be calculated as at the said

31st December.

e o
" T
¥ %‘ '\ N
7 2 1] ke
é‘b’.{ﬁ;‘ X 4
R 1
$iEs
S
Y
- B
H R
\i] &
o
-
kY '4 H ;g
It s *
i .
1
N o
La ;
- b C
L‘B’ 1 K
RN T
1 T O .
'J"‘.‘é—_—rgj
- PR
. e i
7 i i
n ) H
;
i SRR
"
Bl

t
v

[axii




B r:igg ‘ 1f at the expiration of the 90 days referred to cniy L a::;5>ij
o °“éymembef’(e" ﬁhe purchasing member " ) shell have . i
given notice in,wfiting to the company of his deaire U ‘“'i -
to purchase all of the "A" shares which the transferring - T ,:j
‘nAﬂ membex niabea“toKtransferithe directora shall 1nform ) ,; Eéa
the-trensferring ﬂAu'member of the name and addreas - ,é%?
“q‘Of the Purchaaing menber and the transferring\"A" | '\',J;
) ) 4§,{; w;]jlember ahall complete and execute a transfer of the - . ) N%{i
_Jf e:v¢> Aj’waaid sharea to the purchasing member. If at,theasg\ ;.%§§i: i%}
: F - .Z“ expiration of the said 90 days.more than one me;bert & ‘,?ja
. . : (‘"-theﬁpurchaaing‘membera ") shall have giveninnticeﬁgfl“ E-ﬁ
' : v4v-=‘.' ’ in writingrtq thercompany of_theirrdeaire to‘pnrchaae“ e ;2\: =#¥ﬁj
!m ) *‘a ' -between them a11 of the sald shares the;d%rectora, o ‘ ‘i;-:‘ ﬁﬁég}
‘i'P, iﬁ‘ 5” shatl apportion the said shares amongst the, purchasing /:‘?'\:fgf:i{;
a members as, ncarly as poasible inrproportion to the :, ;af“fﬂirié“;
. o ' , N
; number of sharea in the company already held by them.‘ - \ ;
' ‘The transferring BV member shall then complete*and |
| : ks 'execute transfers to the purchaeing/members of 'the
“’ﬁ"‘_ dblf;fﬂ | shares to be transierred to them under the provisionalvp[’f
.!  of this article, ” ‘f v - 'i”" o
If thE-directors are unable“mithin the'90‘days”réferredf{gfh
: to above‘tc~find:a purchaserxfcr allvof‘the "A“.eharear' A
{);u : whicn thehtraﬂeferring "A" member mishea‘to transfer.m SIS
" 'the directors shall immediately give notice to the’ m

g transferring nan member of that fact and auch notice« <

\“r L o Y

shall contain the names and addreseea of thosemembers. - :D,l

o
“w - \ ' -
. .

! . : N ‘,‘.
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( 1f any ) whe desire to purciiase some of the said B 3
shares and the number of such shares they desire to : }éép
purchase, The trausferring " A " member shall then

- e entitled to transfer all or any of the said shﬁres ﬁf .
Yool ) ) e

" to-amy person or persoms at any price not less ¢ i

o
vm 0 3ok i e e g R L3,

I et

S than the said fairhvalue :\,iﬁ\( and only if ) the,

. transferring " A " member procures that the purchaser =

" or transfereefshall make. an-offer to acquire the " B "

ek by

and-" C "-shares on the same terms and for the same

\

consxderatien (. as. hearly as may be ) .as are applicable e ﬁf

e

P T
.

- _ to the " A " shares‘tp the‘intent that‘the i A«"’
'H,B;".an& n ¢ " shareholders shall benefit, from the . o

transfers by dilution of'their holdings of shares in , |

T
oty

the’ company pro rata -to the, shares registered in their L

Ty

Y names in the«register of members of the company o L -
\‘ . -

\immediate]y prior to the said offer, ...

A

b

GENERAL MEETING

o , . .
. "

©.9.a, No business shall be transacted at any general meetings h.g

L] Lo
© n

of the company unless a quorum ‘of members is present

at the‘time when the meeting-proceeds to business. One ‘{

fmember present in person or by proxy holding " A n shares.iﬁ

and one member present or by proxy holding " B » shares and

,one member present or by prpxtholdingf" cn shares shall '

. " gonstitute ﬁlquorum. AL . e
C ' :’—,' f . x . .. . {
‘\“‘jb.- If within half an’ hour from the time appointed for the

[

‘meeting a quorum ‘is not presenL the meeting shall stand

ad journed to the same day in the next week,.at the same4~

bime and pluce or to such other day and at such other

time and place as the directors.may determine, and, 1f

»




S
Al .

~ i
at the edjourned.meeting a quorum is not present §€ g .
. . . '( L g -
Withiﬁfhalf an hour from the time appointed for A g?"
the meeting, any two or moré persons?being wembers ) o -%g -
or proxies for members or representatives or . T‘ if‘\fg
corporationsduly appointed in accordance with y \ '% 1B P
regulation ?4 of Table A, Part I shall be a quorum, gv o ; &
At any géneral meeting, ( subject to any Special' ‘ ‘ v‘ ’ @ v%f*“
'terms as to voting upon which any shares may be ; . 'fdf \' ,: ’1,
. . OO |
issued or  may for the time being be held ) on'a - ”\; 2 s‘. ff ?Q;;}U
shoy of.hands every member who ( being an individual )g;;iff” a; :
is present in person or ( being a corporation) is ' Kélr - ) §;> 3
present by a dni;‘author sed representative, shaIl - )1‘ ~,§g:2‘,
ﬁ;?have one vote and on .a poll every memher who' is . '; ] og?;fpk
present in person ( ot by duly authorised representative Y » ‘ "
. or by. proxy shall havg one vote in respeotuof every ‘z-k L
i . LT

'ficoqur;éias ov‘its‘duly authorised}reprESenrarive}“‘“" " :j
i R 4 . A TR T !"A, o o
‘ ' J ‘ [ 3 i
L B 5 R P ¢ r % o f) fj
- 18 = r

) against any resoluLion to alter any of the provisions.
"of article 3. or thisﬂarticle 9 be enLitled to cast
 a sufficient number of votes to ensure "that such:

" resolution is not passed,

.,At any‘generai neet;ng a resofotion:pue;to the vope

 4she}1 be deoideﬂ‘on a show of hunds unleés ?.P°il;i$ “‘1 ( ff"'“
‘( before or on' the deciararion.of the result of the A

"bshovJof?hands‘)-demended b&ftheceheirmen, or“By’asy'"f S fN%*"

" member EreEent in person or by p%ox§,“bf,5é1ng a

share of which he is, the reglstered, holder. Provided s

\_; ,,,,,,,,,,,,

that.the. holder of the 'C" sharewkshall when voting

il

B e

: - o B S b, .
e . o

/,
el
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T

o | - e.. Unless a poll is so demanded, a declaration by

; ) ‘ 1 il ) E )::4
i the chairman that a resolution has, on a2 show : N %%

o '/ “‘I E“ |
4

of hands, been carried or carried unanimously, oa
‘ .. - or by'a particuldr majority, or lost, and &n v

3 ‘entry to that effect in the books containing the

PR R 3 T G L R e T

'minutes or~§roéeedingstof the company shall be

we

‘- conclusive evidence of that fact without proof

of the number or proportion of the votes recorded
0" . ' ' ' fﬁ‘:‘i\,“

. . FE. e N
in favour of or against such resolution. The L

J
<
3
is
N
e et
oy -

demand for a poll may be withdrawn. = ’ ;'T* "41?“
" . N B .’ * ) . s !';
- £, _ The chairman of the shareholders of the company ih T ﬁ;

' . general meeting shall not be entitled to aﬂsécﬁnd_

; ;'or casting vote.” o 2 A dl i fjﬂfi%;;
. g. ;uNoFice of gveryxgeneral mgeting'shpll‘bedgivéﬂ'to ; ' . %&
E r,eéefy-mEmber’bf the company whether or np;fﬁejshall .ﬂ ?ktéf if!%;
) T'hgveAsupplied,to'the company. an gddress‘wifhinﬁthe ' ‘:‘f f 3ﬂif
a ‘ “ United Kingdqm;forythg'giving-of notices (and’ “‘~”“i_~?"'} 45}{5‘
o o . regulations 131, 133 and 134 of Table A, Part I, " g ’: e
,a\ .’ . : shall‘bechnstrued aqcordingly?). n . , = .Aitﬁ!}
¢ - DIRECTORS “ {
o *HI-IOya; - Unléss otherwise determined by the ‘company in ‘general’ . fﬁ *AE{S
- . meeting by speciél resolution, the directors 5hail . ‘-; ‘ ‘é ?
. - . A }

not be less than three or more than six in number. :? ~'i§a.

PR E‘"-TheAholclm:\s-}»lf the-uajority of the "A"-ghates shall -be: o i

N :‘éentitled to a}pOint and remove or rePlébe;twd'direftorg ‘ yi

= ' known as "A" dirvectors: the hg}deri of: the majority of k ) ﬂl

Co o ﬁiifhei"B" ghares shall be entitled £o~HPPQint§a?§‘ré;6vgJ v ;%ﬂ

C ' or replace two directors known as L direcéo£;3~and, %;%2"ii §

' ﬁ " the holders of the majority of %hé ?Ch shares éﬁa}l‘be E ':L fiéﬁ

, - . e . R < &l

. ‘¢‘ l . entitled-to qppo*gt and remove or replace ope“dirchOr ] v él

. A w . Lo W . . |

“knovin asuEh; "ot director. ‘ \ ' | :‘, . g:

SR e - “ o g

. " - 2
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H < 1 i N f‘)
. - ; no
. c. Except to the extent herein mentioned the " A ™ - . T?
- - .\ g ' 4’,/~ oL ’
directors s the "‘B n direétors'andlﬁc" HRINCL B o 7
o directors shall be considered as one h_,_d without & : S
- N Lot Y “h I ‘
any distinction. . o ’ S i 8
4y i {;'u
d All appointments ‘and removals of directors under T 1§
. B i o e oy
. this articie shall be effective by’ notice inlwriting “ .
3 signed by the holder or holders of the majorityﬁof the class
y P L)
e of sberes in respect of whlch'such appointment or” ',‘x%
5 Ny L e
P ,s o 0 ¥emoval is made and left at or sent by reglstered
e o ua R "33,3 . e ,:D ’ /? E " .
i 7. post to the registered office of the company.
PR e N ' ,’I“‘ c
. ) At any meeting of the directore the it A " directors L
Y L B // - f ) 4
ol ( whatever their number present ) shall be entitled )
e ’ NACT o - ny N i
. “to cast as many votes as there are other directors .
. T, R ' [ &5
J . 'ﬁ‘ p v e 0
preseﬂt and 1n addition shall be entitled to a further -',’éi
o ' fcasting vote; The'chairman* from time to time, shall’ ]‘
N C not be entitled to 'any casting vote, = T T
‘ o S A\ Cs : DR ’ |
T 5 . \& 4 ‘ coe e
A S The last sentence of regulation 98 of Table A Part L
2;) ' - ‘ o \i ’ ot ‘i P
T I shall not apply. IEPT j”‘ I
N :;k;g. The qLorum for a meeting of the directors Bhall be o%%‘w;%nofh
T . ._“w ! ol . / .
SRR LI Wl director and one " B " director and one " C " .-
f :Iéf'f" director presenr in person or byran alternate S :?}'1 :,"%
I p ovided that on anyjadjourned meeting two AL - :%fweﬁ“"=.§ ,
S U ‘ ' L et
A directors preSent in perSOn or by an alternate 3hall S T
o u [ o . ﬁ:l,
be a quorum, - T : N g
/ i e : ¥ road
e " : ) B

. N . S ek
o R ' ' ™, . . P .

A‘“.;Jr/ h Tbe directors may meet together for the despatch 'of S i

‘Ar"- B . 'r . . -E!(\ o

" business, adjourn ard otherwise regulate their meetings L %

o 7aﬁetheY thinkmfit Questlons arising at a meeting shelli‘<\ & ﬁ:
‘ : R Y o

S 7 . ’ '
‘ . . - 30~ . e ] R




D

.,b? decided by a majority of votes, A director
mady, and the secretary shall on the requisition

-ﬂf;ffy diIGCtor{‘summon a meeting of the directors,

i A;direetor may appoint in writing any person to be
‘ hié alternate.to attend and vote at any'directors'
meetings at which the appointor is not personally

~ +/ present’ and he'may at any time in hritingﬁrevoké

4 snch”appointment An alternate director shall have a

.

L ‘ separate vote for each director he is representing and L

wi “1f he is himself a Jirector such vote or votes shall

. be in addition to~his own'vote. An alternate shall

o

not be ‘deemed to be the agent of the director

@ -
K - - ' - N . 5

T K‘.appointing him.

be payable out of the remuneration payable to the

<|-

o / director appointing him but he may be paid by the

\_,\

company such expenses as might properly‘be paid to him ;\

if he were a directcy, : ‘ g

Cg

- 11 Notwithstanding section 185 of the Act a person wvho

. ~‘:'J' has attained the age of seventy may be appointed a
. ' ’L\_ -""’,_,-k./“" 1
No director shaT

ke
3 .1 i

director of the companx.

to vacate his office at Ehe conclusion of the annual

« L ' . . b . ! [

“-seventy.
- e . ;T.r ) R ///‘

‘ The words in regulation 95 of Table A Part I " but

‘& shail not be taken into account in determining the

f

“

directors who are to retire by rotation " ehailAbe ‘

e

Omitt \ed » , "

Any remuneration of an alternate shall

b/ required

"
A

general meeting held mext after he attains the age or

jr‘:’-" T T S

Y S e e M

e T

o

Rt (oot g
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BORROWING POWERS ' .
N - ‘:! -
13, The directors may ‘exercise all the powers of : }i”
. . : 3 e
the company to borrow money, and to mortgage AN Hi% ®
. ; P N
s L N ':g o
oxr’ charge its undertaking, property and un= o - vv%, "I!E£-,
) P
. called capital or any part Lhereof and to i?}?@
. - ‘::iala .
o :1.:?5 ,,
: 1T

issue debentures, debenture stcck ~notes and

s mr

pemmmer phlan S e

other securities whether outright or 4as a
f’ : PN

security for any debt liabilitv oy cbligation .
’// 8 . “\‘, : ':"& . S

T I ——

o . of the company or of any third party.

v ‘ .
¥

POWERS AND DUTIES OF DIRECTORS

™

o ° .
e TRt A HE L AL el e e e el i 27

o e e e m e e e

A director or his alternate may vote as a _

J“\““?:x—\,} : o v .
.j“ ' KJ'; a_4£ . director’ 1; regard to any contract arrangementﬁ Lo - mn
m 'F'L ,,Q%fl : u ' or matter in which heﬂls interested whether iuii;: 'i %i?i;ub’iﬁf
Lo .~.fidd.f:. | directly or indirectly and he shall be included .‘“*{w&fii,”qii’TL?"g
; '1\\~, v<;?;;5b\‘ in determining the quorum for any meetings at E,L
#? | 3 whdch such contract; harrangement or matterlish
‘ Ceomsdered 0 oo

L 15,  The words: in reguﬁftion 86.0f Table A, Part I
- { |
" and every directcr‘present at any imeeting of

b

directors or committee of directors shall sign

" his name. in a book to be kept for that purpose e

‘xd‘, ' «’ shall be omitted
DISQUAL IF ICAT ION
16, The office of dlrector shall be vacated ffthe ‘
, ﬁ‘ © ,director:- R ‘ ;f: 5Hi’f”i Gi?r ;l;ﬂ
g h c’: : a ‘(a) becomes bankrupt or makee\any arranggment‘w ﬂy i‘ - L%f: |
- o or composition with his:cxeditors generally,\ ;; .'\V'f‘:igt”?;. Eﬁiﬂ
(b) becomes prohibited by law from being a gl .
director; ) 7 ) Gl ;gj( E B

tooor
- -~ 22 -
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Kc) becomes inecapable by reason of mental . : , o

R
3

disorderswithin;the meaning of the Mental ~ f _ R

Health et 1959, of diSchargin3 his duties - o

, }
e ﬂi P
as a director- yii
i v ‘C::I' :E!!! 'E )
" X , i ‘ . PR I
s N A o L ] ‘ ﬁxi ©,
{d) resigns his office by notice in writing o
. s o p :Liw !
. L e to the company,, or is removed in accordance with -
: R
article 10 (o). - 'fiTLn°
- o B
RESOLUTIONS | owﬁ?:?
S ‘ 1]. 'é.‘ A resolution in writing, signed or approved ’ oy%ngy
. - P PR ) . | ii; d"-w
by 1etter telex, telegram or cable by each Qi,g
; S ! e i ; ',-,",""
,};_‘.’f = o direcLor or his alternate, shall bé as valid ‘and “%7l
- ‘ ' effective as. if it had been passed at a meeting of fi;h
Y : Ak
cor : the directors duly convened and held and when signed
may consist of several doCuments each sxgned by one

. or more’ of. the directors or their alternates.u

4 \

.b;\ \Subject to the provisions of the Act‘ﬁa L

- ’i . resolution inlwriting, signeduhy:all:thecmembersnfor
'% L -~ ‘ _ the time being entitled to receive notice of . and:to_
attend and vote at generel meetings, shall be as valid
and effective -as if it had been passed at a general
o s o meeting of the company duly convened and held and
: when signed may consist of several documents each
“signed by one or more of‘the mEmbers of! their attornev.v
JSLgnature for a body corporate shall be sufficient if

made by its duly authoriSed representative or attorney

or by one of its directors,

S

g

EXECUTIVE® DIRECTORS L

18, a, " The board of directors may from time to time: ;{ef
appoint one or more dirvector to be the holder of any

executiVﬂmoffice, including but not limited to that of
ARy \

e




‘ £
-, managing director, joint managing director,

[}

«. . executiye director, or assistant managing - IS
.’é- wot

. director, for such period, at such remuneration

. with such duties and powers, and upon such terms

as 1t shall resolve, but no executive director

L “ o ) s ;

shall be invested with any powers which the board %/ — 1

-of directors itself could not-have,exercised,\ : :'\k
51T’ b,  The remumeration of a director holding any

‘iexecutive office may be of any description and may

e e i e £ et e A b, o T e b e b A =+ e 2
=5 i : & e e
-

include admission to, or continuance of membership

1
R \ =

of any scheme or fund instituted supported or

financed by the company for the provisions of

D

r
o L

pensions 1ife assurance, share incentives, options

E [ v

';“'~ or other benefits for employees or their dependants.

P B G T Ca . v . ;
\ Cae, - B . . ot N . B

e,  The board-of'directors may grant&or\give -

pensions gratuities; annuities, or” other benefits

s b
- i

T allowances to a director holding an executive

office ( or.to his widow or dependants ).whether on’
“:or after retirement or death and may make payments

or contributions of any kind in connection therewith

.

1l B . N

:d, A director holding an executive office‘shali he.A;fx

N N

subject to the same provisions as to removal as the . <~

X . ‘ Tia
other directors of the company and if he ceases for

71} any reason to hold the office of director, his ;

i '

appointment as executive director shall automaticallyglrgfplﬂp

determine, provided that such determination shall be

without prejudice to. any claim he may have for damages--;]

* for hreach of any contract of services between himself h;;ﬁ"

and the company, . P ;;~ e




- INDEMNITY ’ o
. \\ y ‘ ; 7 =

22, ' Every director, or other officer of the ’ 2

Y

~ "

P . fF;:-eompany, shall be entitled to be 1ndemnifieq i

k]
.

out of the assets of the company, against all 4 t.

R e i —— —at o rmag e 4

3
3 -
S

S .- 'losses or lisbilities which he may sistain or

(5 o - . incur in or about or in connection with the

i . L f execution of the duties of his office, including . r
ff o f . any liabilitY incurred by him in defending’any “ iﬁ o

~u,_\l o aproceedings, ¢ whether civil or criminal ) in N |
-+~ which' judgement is given in his favour or in DR |

. W’ti; which he is acquitted or in connecrion with any * . ‘;)ugﬁl::?'
‘i 5‘3, ’application under section 448 of the ‘Act in which ‘ff,i'G?,th?
\ ' :<.”’ relief is granted to him by the CourL No director 'i;gﬁlfiihl
- ::r-!’> ;‘i:e i,;e;. . or other officer of the company shall be liable fox N
. “;m.i: o .any loss, damage or 1iability which may acerue to. ,i f'f‘figﬁ
i . ; ' 3} or be incurred by the company. in the execution of or‘f;;t‘(*i:f‘
. S N'“;':,in relation to the duties of his, office.v This ' Z
; o C;E"t' f‘;'lét ‘regulation shall only have effect in so far as -its 'fﬁ”ﬁﬁ.‘w
| ; brovisions are not rendered void by ‘sectidn 205 ,‘; “ . -
;i"V " “i of the Act. | ‘ o '
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‘No. 1193013 . < - i
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THE COMPANIES ACTS 1948 to 1976

SPECIAL RESOLUTION

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held on 4th April, 1977, the following-Reso-
lution was duly passed as a SPECIAL RESOLUTION.

RESOLUTION

"That the provisions of articles 10.a. to 10.e. (inclusive) of
the Articles of Association of the Company be and they are hereby
deleted and the following articles inserted, in their place: -

10.

a.

‘place additional directors who shall not be des-

Unless otherwise determined by the Company in
general meeting by special resolution, the
directors shall not be less than three or more
than eight in number.

The holders of the majority of the "A" shares
shall be entitled to appoint and remove .oY
replace two directors known as A" directors:

the holders of the majority of the "B" shares.
shall be entitled to appoint and remove or
replace two directors known as "M directors,

and the holders of the majority of the "C" shares,
shall be entitled to appoint ,and remove :0r re-
place one director known as the "C'" director; in
addition the holders of the majority of each of
the "A" "B" and "C'" shares shall be entitled by
unanimous agreement to appoint and remove Or re—

ignated as "A" "B" or "C'" directors.

Except to the extent herein mentioned the AN
directors, the "B'" directors "C' directors and
any additional directors appointed under articile
10.b. shall be considered as one board without
any distinction. ' -
All appointments and removals of directors under
this article shall be effective by notice in
writing signed by the holder or holders of the
majority of the class or classes of shares in
respect of which such appointment or removal is
made and left at or sent by registered post to
the registered office of the company.




At any meeting of the directors the "A" directors 1
(whatever their number present) shall be entitled 3
to cast as many votes as there are other directors ]
present and in addition shall be entitled to a ‘ Yo
further castiung vote. Subject thereto each dir- » s
ector present in persen or.by an alternate shall vE

be entitled to one vote. The chairman, from time- '
to time, shall not be entitled to any casting ‘ SR
vote." oL T
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. GALLAGHER HINTON & VEREKER LIMITED “°

R
.

.,;- . . L ).“

e .
SPECIAL REbOLUTION oy

i

;oA
n'. o
[} h b
"y " : o
L . N 3%
‘ Do

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company *J
duly convened and held on 4th April, 1977, ‘the - follow1ng Reso-'
lution was duly passed as a SPECIAL RBSOLUTION : . S

ale

"That the provisions of articles 10.a. to 10.e. (inclusive) of
the Artlcles of Association of the Company be and they are hereby
deleted and the follow1ng articles inserted in their place:-

10.a. Unless otherwise determined by the Company in Co
general meeting by special resolution, the o
directors shall not be less than Three or more - . SO
than. elght in number : .

b. The holders of the majority of’ the UA" shares

replace two directors known as "A" directors: - S L
the holders of the majority of the "B" shares to Coaw
shall be entitled to appoint and remove or R
replace two directors known as "B! directors, S
and the holders of the majority of the "C" shares )
shdall-be entitled to appoint and remove or re- RPN
place one director known as the "C".director; in A sl
addition the holders of the majority of each of "
the "A'™ "B" and "C" shares shall be entitled by . e
- unanimous agreement to appoint and remove or re- A
place additional directors who shall not be des- R
ignated as "A'" "B" or "C" directors:

¢. Except to the extent herein mentioned the "A" AP
directors, the "B" directors "C" directors and S
. , any.additional ‘directors appointed under article - S M
i " 10.b. shall be considersd as one board without S
" any distinction,

d. All appointments and removals of directors under

- this article shall be effective by notice in ”“ RS

writing .signed by the holder or holders of the S
majority of the class or classes of shares in :A i
respect of which such appointment or removal is ) -
made and left at or sent by registered post to Bl
the registered office of the company o

o -
.o
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A e. At any meeting of the directors the "A" directors v
SR (whatever their number present) shall be entitied : e
! TO cast as many votes as there are other directors R
. present and in addition shall be entitled to a ' P
further casting vote. Subject thereto each dir- 'm@ﬂh
gctor present in person or by an alternate shall R
be entitled to one vote. The chairman, from time oo k
to time, shall not be entitled to any casting twe
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MEMORANINUM OF ASSOCIATION

- Of =

. GALLAGHER, HINTON & VERERER LIMITED

(Name changed with consent of the Secretary of State on 21st,
Januaxy, 1975 ),

1, The name of the company is Gaylagher, Hinton & Vereker
Limited. T ?
2. The registered office of the company will be situate in é
England. ?
3. The objects for wﬁich the company is established are :- i
(a) (L) to act as agents or sub-agents for underwriting f

members of Lloyd's and Lloyd's syndicates in

all classes of insurance business and to act

as managers for any insurancé company, syndicate,
club or association, or any individual, underwriter,. !
company or,persdw;in connection with its or his
business ( wherever the same may be carried on )
or any branch of the same, and to carry’ion any | :
businesg of insurance or reinsurance of a'kind
not héreiﬁafter expressly ﬁrohibited, and to act:

as agents for any syndicakte, company or pérson
g y SsY ) pany P

carrying on the business of insurance .or reinsurance =

mewra

_;j'ény of its branches (including the provision or

underwriting of policies or contracts for life

or other annuities or of endowment policies or

any other contracts or policies of a like nature ).
(2) to accumulate capital for any of the purposes of . ?

the company, and to appropriate any of the company's ,

assets to specifie purposes, either conuitionally

or unconditionally, and to admit any class or other

section of those who insure or have any

dealings with the company to any share

+
[

-l -
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(B)

(c)

(D)

in the profits thereof or in the profics
of any particular branch of the company's
buéiness, or to any other special rights,
privileges, advantagés and benefits,
(3) to act as brokers, insurance brokers,
financiers, concessionaires, underwriters,
promoters, merchants, principal, importérs;
exporters, consultants, nomineces, agenté or
attornies forlany company or person, and to
provide skills, facilities, services, or C
aﬁenities of any kind or description to any
company Or person. ¥
(4) do all such other matters or things that the
directors may, in their absolute discretion,
think fit to advapce the interests of the '
company.
To carry on any other business which can, in the oéinion
of the directors, be advantageouély oY conveﬁicntly
carried on by the company by way of extension. of, or
in conne;tion with, any business which the company is
authorised to carry oun, or which may directly or indirectly
develop any business which the company is authorised to
carry on. '
To pay all or any of the preliminary or formation expenses
0f the company and of any company formed or promoted by

the company. . ,

To acquire the whole or any part of the business, property,

assets, and liabilities of any company or person having



-
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(E)

(F)

(H)

property suitable for the purposes of the company

ov carrying on or proposing to carry on any

business which can be carried on in conjunction
therewith, or which is capable of being conducted

so as directly or indirectly to benefit the company
and to undertake and carry on or to liquidate ;nd
wind up.any- such business,

To aquire and hold any shares, stock, securities or
debénturqs of, or investments in, any company having-
objects wholly or partly similar to those of the
company or carrying on any business capable of being

conducted so as directly or indirectly to benefit the

N
.

company.

o purchase, lease, licence, exchange, hire, or

.acquire in any other manner, and for any estate or

interest, any real or peESOnal property and any rights
or privileées for any purpose in connection with any
business which the company is authoriked to carry on.

To apply for, take out, purchase or otherwise acquire
and maintain any designs, trade marks, patenturights,
inventions, copyrights or secret processes and any |
other intangible properéy and to use, cxercise,

develpp, licence or otherwise turn to account any

such property- knowledge and'rights.

To build, construct, maintain, alter, enlarge, demolish,

remove or replace any buildings, works, plant or machinery,

for any purpose, in connection with any business which the
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(1)

(3

(K)

(L)

company is suthorised to carry on,
T. receive money on deposit or loan whether at interest
or not, and to borrow, raise or secure the payﬁent of
money by mortgage, charge or lien or by the issue of
debentures or debenture stock, perpetual or otherwise,
or in any other manner, either with ov without security
and to charge all or any of che property or assets of the
company whether present or future, including its uncalled
capital, to support any obligation of the company ot any
other company or pexrson and coilauerally or futher to
secure any securities or obligations of the company
by a trust deed or other assurances.
fo invest and turn to account any moﬁies in the acqui-
sition or upon the security of any real or persenal
property of‘gnyikind or by placing thé samg on deposit
or in any other manner.
To draw, issue, acce;t,,gndorse, negotiate, discount
or exﬁputé bills, prémissory ﬁ@:es, bills of exchange,
/ : :
bills of lading, warrants, debentures, coupons and
other negotiable or tr#nsferable instruments,
To advance and lend money.with or without security
and to guarantee the performance of the contracts or
obligations or repayments of capital and the principal of,
and dividends, interest, or premiurs payable on, any
stock, shares, securitiﬁs or deberiures of, or other
investments in, any ¢ompany or person and in particular
but without limiting the generality of the foregoing f

of any company which is for the time being the company's

holding company, as defined by scction 154 of the

-4 -
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(N)

(0)

(P)

Companies Acts, 1948, or another subsidiary, as defined
by the said section, of the company's holding company

and to give all kinds of indemnities and to apply the
funds of the company Eor the provision of deposits

at Lloyd's for candidates ( including officers, ex-

of ficers, employees, OY ex-cmployces of the company )

for election to, membership of and periodical subscription
to Lloyd's.

To pay fox any property OT rights acquired by the company
either in cash, or im exchange for any stock, shares,
securities or debentures of, or other invest&eats in any
company, or in any other manner and to accept any stock,
éhares, secyrities, debentures of; or other investments

S

in,‘any Eompany or otherwise in payment oOF pari payment

oﬁ-any obligation of ;ny'COmpany._ . :,mﬁf

To vest any real or ﬁersonal property, rights or,intefests,

belonging or accruing to the company, in any company Or person
‘ 8 |

on behalf qr for the benefit of the company, and with or

withdut any declared trust in favour of the company.

To sell, lease, dispose of, 1icence,‘ create easements

and other rights over, and in any othex manner deal

wiéh the undertaking, property, assets, rights and

effects of the company O any part ¢hereof, as the

directors miy think f£it.

To distribute in specie among the members of the comgany
any property of the company.and‘to permit and authorise
liquidaﬁuv of the company tO distribute any of the

property of the company in gpecie among the members of

the company, in & liquidation of the company.

- 5 «
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Q)

(R)

(s)

T

(1)

(U)

To surrender or claim Broup reliQl abu manc payuswsss ---
group relief for the purposes of corporacion or any
other tax and to surrender Or claim and make payments

tn respect of any other relief and to cnter into and
implement any agreement for such purpose,

To establish ox promote 0T CONCUT in the establishment
or promotion of any company for the purpose of acquiring
the whole or any part of the property, business or
undertaking of the company, Or of Furthevicy any of the
objects of the company anq to acquire and hold auy shares,
stock securities or debentures of, or other investments
in, aﬁy such compaﬁf and to issue, placé, underwrite ot

guarantee the subscription for, or concur in issuing,

placiné, undetwrting, or guaranteeing the subscripti @

for any shares, stock, securities or debentures of, or

:;ther investments is the company,

To enter inLo and implcment any agreement oY arrangement

‘for the sharing of the profits or for the conduct of any

buéiness of the company in association with on-through\

the agency or any other company o persecn, or any joint

venture, reciprocal concassion, or other such agreement

with any company Or persou.’ ' T

To amilpgamate with any other company the objects of which
g

include the carrying on of any busingss which the company’

is authorised to carvy on and to reconstruct the company

in any manner authorised by any Companies Act for

the time being in force.

To take all requisite steps in Parliament or with the

national, local, municipal or other authovities of any

place in which the company may have interests and to



negotiate or operate for the purpose of furthering'/
the interests of the company or its members or of
effecting any modification in the constitution of
the company and to oppose any steps taken which may
be considered likely directly or indirectly to pre-
judice the interersts of the company or its members:
and to procure the registration or incorporation
of the company in orﬁunder the laws of any placen
outside England. , . . :
(V) To subscribe or guarantée money for‘any ﬁational,
%7 local, charitable, Lenevolent, political, pﬁblic,

general or useful purpose or for any purpose which

e

in the opinion of the directors is likely direétly

FANRY
0

pr‘indireetly Lo furthcr the objects of the company
or the }nFerest of its members,
Wt
(W) To gra$t QETSions‘osﬁg§gEuicieé ta, apd provide for
the w@lfaré‘of, any persons who are or at any time have
been émployees,‘officers o directors of che company
or its predecessors in any business of the campany or
of any company in which the company is or has been in

any way interested, or the families, relations, .

connections or dependants of any such persons and to

o 7

E

establish or support associations, institutions, clt.ﬂ.z's.,"‘"’"r
funds and trusts which may be cousidered likely'to benefit‘
any such person-or otherwise advance the interests of the
company or of its members and to make payments towards
insurances, to institute or contribute to pension schemes
and to establish and contribute to any scheme for the
purchase or acquisition by trustees of shaves in the
rompany to be held for the benefit of the company's‘

employees and to lend woney to the company's employees

’



N a

teo enable tham to purchase shares in the company and

. to Formulate and carry into effect any schieme for
sharing the profits of the company with any of its
eﬁployces.

(X) To assume and discharge the offices and duties of
trustee, custodian trustee, executor, administrator,
liquidator, receiver, attorney OF nominee aqﬂ to
undertake and cxccute auy trust or discretion and to

) distribuﬁe amongst the persous entitled thereto an&

income capital or annuity, whether peri&éically or

otherwise and whethex in money or specile in further-

ance of any trust, direction, discretion, or other
‘obligation,

(Y) To do all or any of the things and maLLers af01tsald

FURF &

in any parL of the world and either as sflnrlpdls,.
agents, Lontrdctﬁrs, trustees or otherwise and by or-
_through rrustees, ageﬁts, or otherwise and either
alone, or'in‘conjunction with others.

(Z3’ To do all such otﬁer things as»thé directors may think
incidental or conducigg to:the above objeckts or 'any . ‘ K

of them,

The objects set out in any sub—clause'shall not be
restrictively construed butthe widest interpretaﬁion
shall be given to them, and they shall not be in”any B kf”
way limited or restricted By reference to, or inference

from, any other object o¥ objects set out ;n such sub-

clause or from the terms of any other sub-clause or by

tne name of the company, None of such sub-clauses or the

object or objects therein specified or the powers

- 8 -
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theraby conferred shall be deemed subsidiary or
ancillary cto the objects or povers mentioned in any
other sub-clause but the company shall have full
power to exetrcise all or any of the powers and.to
achieve or to endeavour to achieve all or any

of the objects conferred by and péévided in any

one or more of tle said sub-clauses, PROVIDED

that nothing herein contained shall empower the
company Lo carry on thé business of insurance within
the meaning of the Insurance Companies Acts 1958 to
1973 ( as amended or re-enacted from time to Eimé )
or to reinsuré any risks under any class of business
to which t;ose Acts apply.

)

Where the context so admits the werd " company "or

¢
’

the phrase." ‘company or person " Shal; be deemed

to inclugg‘any body, corporate or unincorporate,
agsociacion, Eifé; company Or person,

~The liability of the members is limited. V/

The share capital of the Company is £50,000 ( Eifcy
thousand pounds } divided into 50,000 shaves of 1

each.
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WE, the several persons whose names addresses and

descriptions are subseribed, are desirous of being
formed into a company in pursuance of this Memorandum
of Association and.we respectively agree to take the
nupber of shares in the capital of the company set .
opposite our respecltive names.

D)

NANESJADDRESSES AND NUMBER OF. SHARES 'TAKEN
DESCRIPTTIONS OF SUBSCRIBERS BY EACH SUBSCRTBER

W.H.Westmacott, Esq.,
Three Quays

Tower ili11 4 w
London, E.C.3. : . Dne

Solicitor .

M.R,Vere Hicoll, ﬁgq.,
Three Quays
Tower 1ill

London., £,C.3 One
Solicitor.
TOTAL NUMBER OF SHARES TAKEN Two

DATED 6l Day of November, 1974.
{IITNESS to the above signatures:-
P.J.Greig,

Three Quays

Tower Hill

London, E.C.3

Solicitor.

- 10 -



AT i e -

T e

TUE COMPANIES ACTS, 1948 to 1967,

COMPANY LTMITED BY SHARES

inFYCLHS 1 ASSOUTAT HON
- of -

GALIAGHER, HINTON & VEREKER LIMITED

(Adopted by Special Resolution passed on 22nd April, 1975
as amended by Special Resolution passed on 4th April, 1977).

TNTERPRETATTON

in these Articles:-

othe Act ' means the Companies Act, 1948.

nofable A, Part T " means Part I of Table A in the

Pirst Schedule to the Act,

v oTable A, Poare JT " ' means Part II of Table A in the

First Schedule to the Act.

Where the context requires or admits:-
{a) the words ' person " or " pcrsoﬁs " gshall be deemed Co
include any person, compdny, firm or body corporate or
L]

unincorporvate;

. . I‘\
(Y . the singular shall include the plural and vice-versa,

“

PREL T [NARY

+

1, - 'The regulations contained in or incorporated by Tahle_A,
part I shall ( unlcsg excluded hevein ) apply :o‘the
company save and except as varied or amended hﬁrehy'
ﬁnd togufhcr with the following regﬁlatiéns shall

constitute the Articles of Association of the company..

2, Regulations 3, 15, 22, 58, 60, 62, 75, 79, 84 (2), 84

(4), 87 to 95 ( inclusive ) 98, 99, 102, 103, 104, 106




Lo 109 ¢ inclusive ) and 136 of Table A, Parc I,
and rvegulations 3, 4 and 5 of Table A, Part 11,

shall not apply Lo the company,

SHARE CAPTTAL ARD SHARES

1,4, ‘The authovised share capital of the company at the

K date of the adoption of these arvicles is £50,000

. i
1.' ) divided into 28,500 ' A ' shares of (1 &ach,'lB,OOO ?
% ‘ ' n B " shares of {1 each and 8,500 " ¢ " shares of fl %
2 each, Save as otherwise in these articles expressly : b
§ i
g provided, the " A ! shares, the * 8 " shares and the E
ﬁ-r g v ghares shall rank pavi quSu in all respects, ;
P | : o i
%“» o b, IThe'powets of the company containgd in regulacions 2, o .
E" ' ‘ 44, 45, 120 and 128 of Table A, Part I, shall Snly e ‘é
' ‘ "y
if exercisable by the company by special resolution, and i
} . such regulations shall be read and construed : |
; accordingly,. ‘
i c, Any unissued shares in the capita} of the company for
? the time being shall be issugd only so-that the issued

share capital of the company shall always consist of

WA M, o oand € " oshares in the proportions shown

“in article 3,a, After the first issue of sharcs made
N 1

by the Dirvectors, wo shares shall be issued otherwise

chan to mewbers holding shares of the same class.except , B

with the consent in writing of all members.

4, Subject to Seetion 58 of the Act, any preference shares
may he issued upon the terms that they are, ov at the

option of the company are liable, to be redecmed,



1IEN

3. The lien conferved by vegulation 11 of Table A, Part I,
shall extend to Fully paid shaves, aund to all shares
registered in the name of any holder, whather the sole
registered holder or one of the several joint holders,

indebted or under liability to the cowpany,

6. The directors may from time to time‘make calls upon
the members in respect of any moncy unpaid on thelr
shares, whether on account of the nominal value of the
shares or by way of premium, and not by the ﬁonditions
of aL}otment thereof made payable at fixed times and .
cach momber shall { subject to receiving at least’ld
days' wnotice specifying tﬁc time or times and place of - .

(puymcnt } pay to the Company 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 ‘ .
7. (a) Except with the consent in writing of all of the

.members in the Company from time to time no trans fer

of shares shall be permitted except in accordance

with Articles’ 7 and 8,

(b) all or any of the holders of the "A" and "C" shares
shall on Mr, Joseph John Shaw of Dowgate 1till Housé, ..
Dowgate 1ill, London, E.C.4.

.

(i) beivy wnable to exocrcisc and cast at least 51%
of the votes on the total issued equity shave

capitals of either The Hinton Hill Group Limited

- 13 -



or Hinton 1ill & Coles Limited { or both

of them ) or;
(11) dying or

(1ii) being unable ( in the reasonable opinion
of the board of directors of the Company )
to procure ﬁhe fulfilment of any management
contract hetween The linton Hill Croup
Limited and the Company by reason of physical
or mental i1l health ov incapacity after

such disability has covered a period of not

less than twelve months ( whether such period

! .
is consecutive or not )

bqfentitled to notify their wish to the directors
# )
to purchase all of the "B" shares by sending to

/the dircctors a noticc in wricting to that effect.
The receipt by the divéctors of such notice shall
oblige them to offer for sale to the A" and

)

rgn sha;eholdcrs ( pro rgéa to their existing
shareholdings in the company ) all of the
UR" shaves at a fair value ( as agreed between the
shareholders from time to time ) and the "A"
and "C" shaveholders shall have 90 days from the

! .
31st December next following the date of such notice
in which to purchase the' "B" sharves offered for the
(air value Lf they so desire, Such fair value shall
be caleculated as at the said 3lst December.

8. a. Subject to article 7 above, if any g and Jor

ngt ghareholder wishes to transfer his shares or any



n['l them such "™ and/fov "g" sharcholder (fehe
trausferring member” ) shall notify such wish

to the divtertors by sending Lo them a notice in
writing (" a permitted transfer notice " ) to that
effect. The receipt by the directors of a pérmitted
transfer notice shall oblige them to offer for sale

to the "A" sharcholder all of the shares which the
transrerring member wishes to transier at a fair

value (as agreed between the shareholders from time to
time} and on the expiry of 90 davs (rnm the 31st

December next.following the date of such notice the

"A" sharcholder shall purchase the said shaves offered -

for the said fair wvalue, Such fair value shall be

caleulated as ot che said 3lst Decoember.

Subject to article 7 above, if any “AM shareholder
wishes to transfer their shares or any of them to
any person (whether or not sﬁch person is already

a member of the company) sﬁch “A”:shareholdmr ("the
transferring A member") shallﬂnOCify their wish to
the dirvectors by sending to them a notice in writing
( " a permitted transfer notice",) to that effect,
The rcueipt.hy the directors of a permifted trnnéfer
notice from the transferving A wember shall oblige
them to offer for sale by notice sent to the "R" and
ner shﬂrbhbldcrs all of Lhe “A' ghaves which the
transferring "A" member wishes to transfer at a

fair value ( as agreed between the shareholders from
time to time)., The "B'" and "C" sharcholders shall
have 90 days from the 31st Decamber next following
the date of such ﬁotice in which to accept such offer,

Such fair value shall be calculated as at the said

21st Decomber,



1f at the expirvation of the 90 days veferred to only

one member (' oche purchasing member ¥ ) shall have
glven not}cc {n writing to the company of his desire

to purchase all of the "A" shaves which the cransfevving
vAY membeor wishes to trans fer the Jirvectors shall infovm
the transferving a0 mémber of the nnﬁe and address

of the purchasing member and the tvansferring "A"

member shall complete and execcute a cransfer of the

= v

¢aid shares to the purchasing membey . If at the i

expiration of the sald 90 days more than on¢ momber ‘

¢ " the purchasing members " ) shall have given uotic;

in writing to the company of theivr desire to purchase

petween them all of the said sharas the divectors

ghall apportion‘the sald shares amongst the purchasing A
0 . . N \,.*;

membevs as nearly as possible in proportion to the

qumber of shares in the company already held hy them. i e

The transferring A" member shall then complete ana o y

, :

execute transfers to the purchasing members of the C

shares to be cransferred to thom under the provisions K
. N

of this article. ~ 5

T¢ the Jircetors are unable within the 90 days reiferred

vo above to find a purchaser for all of the "A" shares

e e

which the transferring nAY momber wishes €O transfer . CoL

¢he directors shall ipmediately give notice to the ‘

e e

trans ferring "A" member of that fact and such notice

shall contain the names and addresses of those members

PR

~16-



( if any ) who desire Lo purchase some of the said
shares and the number of such shures they desive to
purchase.  The cransforving ' A ' member sﬁull then

be entitled co transfer all or any of the said shares
to any person or persons at any price not less

than che said fair value if ( and only if ) the
transferring ™ A ' member procures that the purchaser
or transferee shall make an offer‘to acquive the " B Y
and ' € " shares on the same terws amd for the same
consideration ( ns‘ncarly as way be ) as are applicuh}g
to the " A " shares to the intent that the " A Y,
no voand ¢ " shareholders ;hall benefit from the
cransfers by dilucion of ctheir holdings of shares in
che compnhy pro vata to the shares registered in their

v '

names in the register of members of the company

i

immediately prior to the said offer,

GRNERAL, MERTING s

9. a.

No business shall be cransactaed at any general meetings
of the company unless a quorum of wembers is present

at the time when the meeting procecds to business. One

membher praesent in person or by proxy holding oA M shares

and one member present or by prowny holding " B " shaves and . 4

one piemher present or by proxy holding " C " shares shall

constitute a quorum, .

1f within half an hour from the time appointed for the

meeting a quorum is not presoent, the meeting shall stand

ad journed to the same day in the next woek, at the same

time and place or ta such other Jday il at such other

riwe and place as the divectors may determine, and, 1t

5

F

i

3



ak the adjourned meeting a quorum is not present
within hall an hour frow the time appointed for
the meoting, any two or more persons being members
or proxies For members or representatives or -
covporations duly appeintad in accordunce with

vepulation 74 of Table &, Pave T shall be a quorum,

At any geneval mecting, { subject to any special
terms as to voting upon which any shaves may be

issued or may for the time being be held ), on a

show of hands every member who ( being an individual )

is present in person or { being a corporation) is
present by a duly authorised representative, shall

have oue vote, aml on-a poll every nember who is

present in person ( or by duly authoriscd representative )

or by proxy shall have one vote in respect of every
share of which he is the registered holder, [Provided
that the holder of tha "C" shares shall when voting

against any resolution to alter any of the provisions
" L]

of article 3, or this article 9 be entitled to cast

a sulficient number of votes to ensure that such

regolution is not passed,

At any pgeneral meeting a resolution put to khe vote
shall be decided on a show of hands unles; a poli is
{ before or on the declaration of the result of the.
show of hands ) demanded by the cHaivman, or by any

menber present in person or by proxy, or being a

corporation by its duly authovised representative,
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10 a.

Unless a poll is so demanded, & declaration by
the chairman that a resolution has, on a show

of hands, been carried ox carried unanimously,
or by a particular majority, or lost, and an -
entry to that effect in the books containing the
minutes or proceedings of the company shall be
conclusive evidence of that fact without proof
of the number or proportion of votes recorded

in favour of or against such resolution, The

demand for a poll may be withdrawa.

The chairman of the shareholders of the company in
general meeting shall not be entitled to a second

or casting vote.

Notice of every general meeting shall be given to

every member of the company whether or not he Shall

_ have supplied to the company an address within the

Unlted Kingdem for the giving of notlces (and
regulations 131, 133 and 134 of Table A Part I,

shall be construed accordingly. ).

DIRECTORS

-

Unless otherwise determined by the company in general
meeting by special rosolution, the directors shall

not be less than three or more than eight in numbeér.

The holders of the majority of the "a" share; shall.be
entitled to appoint and remove O replace two directors
known as "A" directors: the holdexs of the majority of
the "B" shares shall be entitled to appoint and remove
or replace two directors known as "B" directors, and '
b holders of the majority of the ng" ghares shall be
entitled to appoint and ramove ot replace one director
known as the "C" director: in addition the holders of
the majority of each of the npt upn and "C" shares shall

e eiim—mnt A asnnint and remove
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. . ¢. Except to the extent herein mentioned the "A" directoré,
the "B" directors "C" directors and any additional directors
i . appointed under article 10.b, shall be considered as one

board without any distinction,

d, All apprintments and removals of directors under
this article shall be effective by notice in writing
signed by the holder or holdexrs of the majoxicy of the @
class or classes of shares in respect of which such appointment

or removal is made and left at or sent by registered post

to the registered office of the company. . .

é { e. At any meeting of the directors the "A' directors (whatever v

their number present) shall be entitled to cast as many ' E

votes as there are other directors present and in addition o

shall be entitled to a further casting vote, Subject

T
L/

thereto each director present in person or by an alternate LR e
. E K
!

shall be entitled to one vote, The chairman, from time tqb,ﬂ“'

time, shall not be entitled to any casting vote. N B
: j '

ST ad. n T e O R
° f . ke aract
- ‘Lﬂ K -
h
.

!/l <7 N
The last sentence of regulation 98 of Table A, Parﬁf ’ :
| , '
i T shall not apply. ! i
g g. The quorum for a meeting of the directors shall be one
]
! mAM director and one "B director and ome "C"
B - :
“1 director present in person or by an alternate :
T . t
o .
1 provided that on any adjourned meeting two "A" . 4
}i directors present in parson or by .u alternate shall K
A .
. be a quorum,
a
4‘

h. The directors may meet together for the degpatch of
business, adjourn and otherwise regulate their meetings,

as they think fit. Questions arising at a meeting shall

.
-
v
2

e
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be decided by a majority of votes, A divector
may, and the secvrebary ghall on th. vequisicion

of any director, summon a meet ing of the directors,

A divector may appeint in writing any person Lo be
his alternate to attend aned vote atoany Jdirectors'
meetings at which ehe appointor is not personally .

Cpresent and he may at any cime in writing revoke

o

T
suchﬂnppoin:munt. An alternate Jivector shall have a

v
I - N

sepﬁrauu vote-}or cach divector he is representing and
{F he is himself a director, such vote or votoes 5ha}i
pe in addicion to his own vote, An altevnace shall
not be deemed to be the agent of the direector
appointing him, 1Any remuneration of an alternate shall %ﬁ ;

'-Ay

be payable out of shie romumeration payable fo the .7

director appointing him put he may be paid by the

compan such oexponsds ‘(\S wmi ',ht: naperiy be ‘pald to him
t Y 1 J
x .

R ) o
if he were & director.

Notwithstanding section 18% of Uhe Act, a person who
, .
has attained the age of seventy may bhe appointed a
director of the company. No direetor shall be required
to vacate his office ot the conclusisn of the annual
general meeting held next-atcer he atcains the age. of
| . ,

N

seventy.
The words in regulation 95 of Table A, Parc I " but
shall not be taken into account in decermining che

dir.~tors who are to retire by votation " shall be”’

omilted,

— - ot



hﬂll]iﬁ\i[.‘\iﬁ POHERS

13, The directors may esercise all tha powers of
che company Lo borrow mongy, amd Co mortfage
or charge ics undurtukiﬁﬂ, property and un- L
called gapital, or any puart theveol, and to
issue debentures, debenture stwck, notes and
other securlties whether outright or as a
security for any debt lial-ilicy ov ohligﬁf?on

s

of the company or ol any third party,

POWERS ARD DUTTES OF 1 IRECTORS .

Y7

14, A divector ov his alternate may vobe as &

director in repard to any contract, arvanpement §

‘o matter in whieh he is interested, whether

direetly or indirectly and he shall be included "

. N

in determining the gquotum Ffor any weetings at
which such contract, arrangement or matter is

considered,

IBR The words 1in roegulation 86 of Table A, Part I
U oapd every director present at awy meeting of
Jdirvctors or coumittoee of dirgctors shall sign

hig name in a book to be kept for that purpose

. 2
sliall be omiteed, : . E

DISQUALTFTCATLON : ‘ - . ;
16. the office of director shall be vacaced if the
divector ;-
() Lbecomes bankrupt or makes any arrangement
or composition with his croeditors penerally;
or
(Y  becomes prohibited by law From being &

director;



(c) hecomes incapalile by reason of mentul

disordor within chc.munnlﬁg ol the Munt$1
Bealth Act, 1959, of discharging hislﬁutics
as 4 director;

or

(&) resigns his office by notice in wriwinﬁ

N

to the company, or {5 rumoved in accordance with

avcicle 10 (b).

RESOLUT [ONS

17.

a,

A rusoluqipn in writing, signed ox approvad

by 10ttoy, talex, telegpram or cable by each

divector ov his}a]écrnutu, shail be as vglid and
offective as if it had been passed ac a meeting of
the Jdivectors dulf_donvenod and held and when signed
may consistc of several Jdocument s uacb'signcd by ane
or more of the directors or cheir alternates,

b, Subject tb the provisions of the Actc, &
resolution in writiﬁg, glpned by hl; the members for
the cime being entitled to uﬁceivu notice of\gnd to
actond amd vote ar general mectings shall be as valid
amd effgetive as if’it had been passed at a gonerals
meeting of the company duly cnnyunvd’und h;id and ‘

vhen sipned may consist of saveral documents cach

signed by one or more of the “mewbers of thefriattorney.
Signature for a body corporate shall be sufficient if

made by its duly authorised represencative or attorney

.

or by ane of its dircctors,

EXECUTIVE DIRECTORS

14.

a, The board of divvctors may (rom time to time

<

appoint onc or more director o be the holder of any

exenutive ofrice, including but not 1imited to that of

"
]
|
i
]
I
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managing divector, joint managing Jdireccor,
sxecutive directer, or assistant managing
divoctor, Fovr such peried, at such remuneration
with such duties and pwﬁﬁrs, and upon such Loerms
as it shéll rosolve, but nho eNecut ive dirccto;}

shail be invested with dny powers which the board

of divectors itself could not have exercised,

13, Phe remuneration of a Jdirector holding any
execeutive office may be of any deseription and may
jnclude adwmission to, o contiﬁunn&u of mombership
of , any sghumc or fund institﬁtud, suppartad, or
finumcud by the company Lor the provisions of
punsiopé,Klife assurance, share incencives, options

or other benefits For ‘cmployees or their dependants,

c. “The board of directoré“mn§ orant of give
pensions, g;htuitics, annuities, or other benefits
oy n]lownncas'to a director holding #n executive
office ( or to his widow or dependants ) whether on
or aftor retirvement or death and may mnké payments

or contributions of any kind in connection therewith,

d; A direcuér holding un uxbcutiﬁu of {ice shall be

.
suhjoctito thae same brovisions as to romOin as the
othﬁr Jiructors né che company and if he ceases for
any veason to held the office of dirveccor, his
appeintment as ‘exccutive Jdirector shall automatically
determine, provided that such determindtion shall be
without prejudice to any claiw he wmay have for damages

for breseh of any contract ol scrvices between himself

and the compiny,
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1

Bvery director, ov other officer of Lha
company, shall be entitled to be indemnified

out of the assets of the company, againsc all
Josses or liabilities which ha may sustain or
[neur in or about ov in connection with the
execution of the duties of his foicc! including
any liability incurred by him in defending any

procecdings, ( whether civil or eriminal ) in

which judgemcnt is given in his Favour ot 'in k
. . . §
which he is acquitced, ox in connection with any
application under section 543 of the Act in whieh Lo
. . : . . e e |
vaelicef is granted to him by Che Court, »0 direccor
or other officer of the company shall be Tiable for “
any loss, damage ov liability which pmay accrue to .
or bu incurrcd by the compauy in the execution of or -
. ' e . : £ !
W g N N , . s N . R -
in relation to the duties of his office.,” This ‘ «
. ‘ 1
regulation shall only have affoet in so far as its
provisions are not remderedsvoid by section 205 ?
of the Ack, ;
. ¥
:?4
; ,L
'
7
-, '
4/ W
b
:
5 [




No. 1193013 //\/
q/

THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF

GALLAGHER, HINTON & VEREKER LIMITED

it

Passed 29th January, 1981

At an Extraordinary General Meeting of the above Company duly convened and held
at Fountain House, 125/135 Fenchurch Street, London, EC3M 5DJ on 29th January,
1981 the following Special Resolutions were passed

1. THAT the authorised share capital of the Company be and it is hereby increased
from £50,000 divided into 50,000 Ordinary Shares of £1 each to £250,000 ‘
divided into 250,000 shares of £1 each by the creation of 200,000 new Ordinary
Shares of £1 each to rank pari passu in all respects with the existing Ordinary
Shares in the capital of the Company.

2.. THAT, in pursuance of the recommendation of the directors, it is desired to
capitalise the sum of £240,000 representing part of the amount at present
standing to the credit of the Company's Revenue reserves and accordingly
that such sum be and it is hereby capitalised and set free for distribution
amongst the holders of shares in the Company as shown in the Register of
Members at the close of business on 28th January, 1981 as nearly as may be
in the proportion of 24 new Oirdinary Shares for every 1 existing Ordinary
Share held by such members on such date and on the condition that the same
be not paid in cash but be applied in paying up in full at par 240,000 new
Ordinary Shares of £1 each in the capital of the Company to be allottted and
distributed credited as fully paid up to and amongst the said holders of the
existing shares in the proportions aforesaid and (insofar as not already
designated) to take .the same designation as "A" “B" or "C" shares on
registration in the Register of Members in the books of the Company as the
other shares then registered in the name of the aliottee (or renouncee as
appropriate) or in the case of registration in the name of a new shareholder
to remain undesignated, and that the directors be and they are hereby
instructed to give effect to this Resolution.

)
V2

M" k,\,\ Chairman

Certified a true copy.
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THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

FormNo 10

1wy Y
AT

N
To the Registrar of Companies For official yse Company number g
F==TZ5T779320 :
PR 1193013 S
Gallagher, Hinton & Vereker’ ni
Limited* § -

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by joreimand
[=xKkRRR0aKY] [special]t resolution of the company dated _22th January, 1981

the nominal capital of the company has been increased by the addition thereto of the sum of

¢ 200,000

A printed copy of the resciution authorising the increase is forwarded herewith ,

beyond the registered capita of £ 50,000

The additional capital is div;gied as foliows:

i

t

* e

F\lumber of shares

200,000

Class of share

Ordinary

Nominal amount of each share

£1 e

(if any of the new shares are preference shares state whether they are redeemabte or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows: NO™

Signed ,%

{Director] [Secretary]f Date

e e

Please tick here if
continued overleaf

/.-"
N

b

&

Presentor’s name, address and
reference (if any):

4

24¥N February, 1981

For official use

General section

Post room
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GALLAGHER, HINTON & VEREKER LIMITED

HELD AT N

London

Founta1nEgg;s§6J125/135 Fenchurch Street, Friday, 9th October, 1981

(1)

(1)

(ii1)

——u

THE COMPANIES ACT 1948 to 1980

SPECIAL RESOLUTION

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly
— convened and held on 9th October, 1981, the following Resolution was
duly passed as a Special Resolution.

RESOLUT 10N

N

"THAT the Articles of Association of the Company adopted by Special Resolution
.passed on 27th February, 1981 be and they are hereby amended as follows:~

t

by the deletion throughout of all references to Part 1 of Table A as the f

same appear in the Interpretation section and in articles 1, 2, 5, 19,
22 and 23(b):

by the deletion of the words in article 3 (a) from "without any
distinction” ... to ... "by the adoption of these articles" and of
the words "subject also to regulation 2 in Table A, Part II";

‘by the deletion from article 7 of the words "Subject to any contrary

or other agreement made between the shareholders from time to time";

by the deletion of article 16(e);

by the deletion of article 23(h) and the insertion of the following
article in its place: "For so long as David Willjam Leslie Medlicott
Vereker holds any share in the capital of the Company any resolution

to alter any of the provisions of articles 3{b), 7 to 14 inclusive,
16(f), 16(h), 23(c), 23(g) or this article 23(h) of these articles
shall only be effective if passed as a Special Resolution. Any meeting
of the'Company called to consider any such Special Resolution Mr.
Vereker shall be entitled to cast such number of votes {either in
person or by proxy) as shall constitute and give to Mr, Vereker not
less than 26% of the total votes capable of being cast on all of the

.-shares in the capital of the Company entitied to vote on such
resolution”.
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THE COMPANIES ACTS, 1948 to 1980

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTIATION

ol ' - of -

[P .
GALLAGHER, HINTON & VEREKER LIMITED ’ =4

{Name changed with consent of the Secretary of State on 21st January, 19275).

1. The name of the company is Gallagher, Hinton & Vereker Limited.

2. The registered oftice of the company will be situate in England.
3. The objects for which the company is established are:- ) Cw
(a) (i) = to act as agents or sub—agents for underwriting members - ﬁ

of Lloyd's and Lloyd's syndicipes in all classes of T
_ insurance business and to»act as managers for any . 4
%gggggnce company , syndicate, club or agsociation, R
or any individual, underwriter, company oxr person in W,
connec+lon with it:s or his business (wherever the same
may be carried on) or any branch of the same, and to

carry on any business of insurance or reinsurance of

a kind not hereinafter expressly prchibited, and to

act as agents for any syndicate, company OX person
carrying on the business of insurance or reinsurance

in any of its branches (1nc1ud1ng the provision or
underwriting of policies ox contracts for life or other
annuities or of endowment policies or any other

. . I
contracts or policies of a like nature) .

(ii) to accumulate capital for any of the purposes of the
company, and to appropriate any of the company s assets
to specific purposes, either condltlonally or uncon-
ditiopally, and to admit any class or other section
of those who insure or have any dealings with the

» company to any share in the profits thereof or in the

" profits of any particular branch of the company's

w business, or to any other special rights, privileges,

advantages and benefits.

£ EG'
wW 79
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(b}

"(c)

" (a)

(e) ‘

-2

{(iii) to act as brokers, insurance brokers, financiers,

concessionaires, underwriters, promotexs, merchants,

principal, importers, exporters, consultants, nominees, 5

agents or attornies for any company or person, and
to provide skills, facilities, services or amenities

of any kind or description to any company or person.

by
e

N T
[ <
.

. )
(iv) \&m\ul;/such other matters or things that ths dlrectors

may, in their absolute discretion, think f£it to advance

o

the interests of the company.

To carry on any other business which can, in the opinion of

- the directors, be advantageously or convenlently ‘carried on

by the company by way of extension of, or in conneciion with,

any business which the company is authorlsed to carry on, or

. which may directly or indirectly develop any business which

the company is authorised to carxy on.

r

Tc. pay all or any 'of the preliminary. or, formation expenses

of the company and of any company formed ox promoted by the

company .

<7 )
To acquire the whole or any part of ‘che business, property,
assets and liabilities of any company or person having property
suitable for the purposes of the compan& or carxrying on ox
proposihg to carry on any business which can be oarriéd on
in conjunction therewith, or which is capable of being conducted
S0 as directly or 1ndlrectly to beneflt the company and to .
undertake and carry on or to llquldate and wind up any such

business. N

To acquire and hold any shares, stock, gecurities or debentures

of, or investments in, any company having objects wholly ox
partly similar to those of the companv ox carrying on any

business capable of being conducted 50 as dlrectly or lndlrectly

to benefit the company.

(RS e PIC ST
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(£)

(g)

(h)

(1).

(3

(k)

-3 -

To purchase, lease, licence, exchange, hire or acguire in any

other manner, and for any estate or interest, any real orx

personal property and any rights or privileges for any purpose

in connection with any business which the company is authorised

to carry on. [y ) !

'

To apply for, take out, purchase or otherwise acquiréfand
maintain any designs, trade marks, patent rights, iﬁventions,
copyrights or secret processes and any other intangible propexrty
and td ﬁse, exercise, develop, licence or othrrwise turn to

account any such property, knewledge and rights.

To build, construct maintain, alter, enlérge, demolish, remove
or replace any buildings, works, plant or machlnery, for any
purpose, in connection with any business Whlch the company

is authorised to carry on

To receive money on depbsit or loan whether at interest or
not, and to borrow, raise or secure the payment of money by

mortgage, charge or lien or by the issue of debentures or

debenture stock, perpetual or otherwise, or in any otherﬁmanner,

either with or W1thout security and to charge all or anj of

the property or assets of the company whether present or future,
ineluding its uncalled capital, to support any obligation of
the company or any cther company ox person and c&llaterally

or further to secure any securities or obligations of the

company by a trust deed ér other assurances.

To invest and turn to account any monies in the acquisition
or upon the security of any real or personal property of any

kind or by placing the same on depogit or in any other manner.

To draw, issue, accept, endorse, negotiate, discount ox execute ’
bills, promissory notes, bills of exchange, bills of lading,

warrants, debentures, coupons and other negotiable or trans-

ferable instruments.

-
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(n)

Y
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To”edvance and lend money with or without security and to
guarantee the merformance of the contracts OX obligations

or repayments of capltal and the principal of , and dividends,
interest, or premiums payable on, any stock, shares, securities
or debentures of, or other investments in, any company or
persen end in particular but without limiting the generality
of the foreqoing of any company which is for the time being
the company's holding company, as defined by section 154 of
the Companies Acts, 1948, or another subsidiary, as defined.
by the said sectlon, of the company's holdlng company and

to give all kinds of indemmities and to apply the funds of
the company for the provision of deposits at Lloyd's. for
candidates (including officers, ex—officers, employees, or .
ex—employees of the company) for election to, membership of

and periodical subscription to Lloyd' s. i

. 1po pay for any property oY rights acquired by the company

either in cash, or in exchange for any stock, shares,

securities or debentures of, oxr other investments in any

¢ompany, Or in any other mannerx and to accept any stoék,
shares, securltles, ‘ debentures of, or other investmente in,
any company oY otherwmse in payment or part payment of any

obligation of any company.

To vest any real ox personal property, rights or interests,
pelonging or accruing to the company,*in any company oY Person
on behalf or for the benefit 'of the company, and with or

without any declared trust in favour of the company.

To sell, lease, dlspose of, licence, create easements and
other rights over, and in any other manner deal with the under-
taking, property, assets, rights and effects of the company

or any part thereof, as the directors way thlnk fit.
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: {p) To distribute in specie among the members of the company any

t ‘ property of the companv and to permit and authorise ligquidator
/ o . of the company to dlstrlbnte any of the nroperty.of the company
N ! in specie among the members of the company, in a liguidation

i

¥

4 : of the company.
. .

|

¢

e

; (q) To surrender or claim group relief and nake payments for group
§ - relief for the purposes of corporatlon ‘or any other tax and PR P
n1

P N , to surrender or claim and make payments in respect of any

other relief and to enter into and implement any agreement

\.

s

for such purpose.

- " {x) To establish or'promote or concur in the establishment or
e ‘ promotion of any. company for the purpose of acquiring the
whole or any part of the'property, business or undertaking

of the company, or of furthering any of the objects of the L - ’

i

o company and-to acquire and hold any shares, stock securities
or debentures of, or other 1nvestments in, any such company . . -

. . ap

. . and to issue, place, anderwrlte or guarantee the sn?scrlptlon

)y for, or concur’ in 1ssu1ng, placmng, underwrlflng, o guaran—

teeing the subscr:ptlon for any shares, stock, securrtaes

‘ i ' o . ‘o
L ) ~ or debentures of, or other investments in the company.

{s) To enter into and 1mplement any agreement or arrangement for

- e
o

the sharing of the prorlts or for the c01duct of any business-
% . of the company in assoc;atlon w1th or through the agency or &l
L ) any other company ox person, oxr-any jOLnt venture, reci.procal

I .. R 4

concession, or other such’ agreement with any company oY person. o

o
2

’,§° R i (t) To amalgamate with any other company the objects of which

P . N . LRI
4 e .

1nclude the carrying on of any business, which the company

W

is authorlsed to carry on and to reconstruct the company in’
any mannexr authoxrised by any Companles act for the time being

s in force.

W
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{w)

(v)

(w)

"To take all reguisite steps in Parliament O

-6 -

locaLfcmuuxurmlror.other authorities, cf any place in which
the company may have interests and to negotiate or cperate
for the purpose of furthering the interests of the company
or its members or of effecting any modification in the con~
stitution of the company and to oppose any steps taken which
may be considered likely directly or indirectly to prejudice

the 1nterests of the company or its members and to procure

the reglstratlon or incorporation of the company in ox under |

the laws of any\place outside England. ,f vl

o subscrlbe or grarantee money fox any national, local,

charltable, benevolent, political, public, general or. useful

purpose or for any purpose which in the opinion of the
directors is likely directly oxr 1nd1rectly to further the

objects of the company or the interest of its members
A~
o

e

¥ with the national,

To grant pensions or gratuities to, and provide for the welfare’

of, any persons who are -or at any time have been employees,

’offlcers or directors of the company or its predecessors in

any business of the company or of any company in whlch the

company 1s or has been 1n any way 1nterested, or the families,

relations, connectlcns or dependants of any such persons and
to establlsh or support assoc;atlons, 1nst1tutlons, clubs,
funds and tru sts which may be conalderad likely to benefit
any such perscn or otherwise advagce the interests of the

company oOr of 'its members and to make payments towards

insurances, to lnstltute or contrlbute to penqlon gchemes

oxr acqulsltlon by trustees of shares in “the company to be

held for the benefit of the company's employees and to lend

f
-money to the company's employees +o0 enable them to purchase

‘shares in the company and to formulate and carry into effect

any scheme for sharing the profits of the company with any

of "its employees.

and to establlsh and contribute to any scheme for the purchase‘

3

o
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“.get out in such sub-c

Insurance Companles Acts 1958 to

-7 -

T, assume and discharge the offices and duties of trustee,

custodian trustee, executor, admlnlstratox, liguidator,

receiver, attorney or nomlnee and to undertake and execute

any trust or discretion and to distribute amongst the persons
entitled thereto ajy‘income capital or annuity,\yhether period~

ically or otherw;se and whether in money ox‘épecie in further-~

ance of any trust, dlrectLOh, discretion, or other obligation.

'| R
Lt

To do all or any of the things and matters aforesaid in any

part of the world and either as princ1pals, agents, con-

tractors, trustees or otherwise and by or through trustees,

agents or otherwrse and éitherx alone, or . in conjunctlon with

others.

v

1
. \ o
|

- b
Tgﬁqo:all'such)otﬂer £hings as the directors may thlnk

ol
incidental or conducive
i

to the above objects or any of them.
I'i e

y

‘The objects set out in any sub-cliuse shall not be restrict- %

-3

‘ 1vely construed but the widest mnttrpretatlou shall be given

to them, and they qha%l not be in any way limited or restricted

by reference to, oxr”

errence from, any other object~or objects”

lause or from the terms of: any otherh

sub-clause or by the name of the company. None of such sub\> R

clauses or the object or‘objects therein specmfled or the
powers thereby conferred shall be deemed subsrdlary or = '

ancillary to the objects or powers mentioned in any,other

" sub-clauge but the company shall have full powerlto exercise

all or any of the powers and to achleve or to endeavour fo

achleve allox any of the objects conferred by and prov:ded

in any one or more of the said sub—clauses,‘PROVIDED that

" nothing herein contalned shall empowey the company to cerry

on the business of insurance ‘within' the meaning of the

1273 (33 amended. .or re—enacted ’
from tlme Lt tlme) or to reinsurec any rlsks under any class .

of business to which those hots apply..

i &

(4]
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Where the context so admits the word "company" or the phrase Y S
. 1 -
. ] . i
“company or person" shall be deemed to include any body, L Y R
~ . ¢
corporate or unincorporate, associaticn, firm, company or % o
person. ; S A
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4. The liability of the members is limited. i
: iy ' :
N ;\/
' A .
» 5. The share caplhal of the company is E250 000 (two hundxred and flfty i
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i ¢ WE “the several persons whose names address and descriptions are subscribed,
3 & .
- Wy .are desirous of belng formed into a company 1n pursuance of this Memorandum '
I “of Association and we respectively agree to taku the number of shares in f
) the capital of the company set opposite our respectlve names. .ﬁ
. bl . 'y 7 ‘f\ X
;T Lo
- N
s i N
1 ; 1 N
‘- ;
NAMES: ADDRESSES AND ’ : NUMBER OF SHARES TAKEN' BY j
DESCRIPTIONS OF SUBSCRIBERS , BEACH SUBSCRIBER ;
4 - W. H. Westmacott, Esq., o b
(ﬂ Three Quays, Co - o ;
Qr?}f’ Tower Hill, C i N
I -
J/ Q London, E.C.3. . . _ One -
foeo W : ‘ ‘
= . Solicitor
M.R. Vere Nicoll, Esq..
B SR Three Quays, . ‘ .
R Tower Hill, DR o - o
s% ) P 1Loﬁdon,7E.C.3. , ©  One
VO | Solicitor 40 y
‘ s )
g ‘i\\ "\‘r‘
. ~TOTAL NUMBER OF SHARES TAKEN Two’ : o
B (L . . PO R ' ’ ’ B f”] ’ ’ B - ' L V
}DATED 6th Day of November, 1974. . -
N h » s ) 5 7
e N - .o R ) ’ -
WITNESS to the above signatures:- K : - L A,
P.J. Greig, - - , , . \ e
] *" Three Quays, ‘ o o
" Tower Hill, a
P o London, E.C.3.
: I Solicitor
73 ~ b AN
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y P o THE COMPANIES ACTS, 1948 TO 1980

|
i
% COMPANY LIMITED BY SHARES

% ARTICLES OF ASSOCIATION P

I

v . - of - C/,/(//f/» | .
GALLAGHER, HINTON & VEREKER LIMITED o P

(adopted by Special Resolutlon passed;on 27th February, 1981 0
as amended by Special Resolutlon passed on 9th October, 1981) ' - A

INTERPRETATION

In these Axrticles:-
S
"gthe Act" ) means the COmpanles Act, 1948 or any statutory
modlflcatlon or re—actment thereof

N

% wpable A" means Table A in the Fixst Schedule to the Act. -
- f ) 7 ;;;,
#as 0 - Where thg:context requires or admits:

Al

(a) The words<"person" or "persons" shall be deemed to include any

person, COmMpany, firm or body corporats, or unincorporate;
. . 0 .

o (b)  the singular shall include the plural and vice versa.

PRELIMINARY

= 1. ' The regulatlons contained in or incorporated by Table A shall (ﬁnlqsslf

excluded herein) apply to the company save and except as varied or . i'

S O e
=

amended hereby and together with the following regulatlons shall con~

} o ‘ stitute the Articles of nssociation of the company.
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E Regulatlons 3, 15, 22, 24, 53, 54, 58, 60, 75, 79, 84 (2), 84 (4), 87
to 94 (1n01551ve), g, 99, 102, 103, 104, 106 to 109 (inclusive) and
136 of Teble A, shall not apply to the company.

CAPITAL AND SHARES ' -

Lo

(a) The authorised share -capital of the company at the date of the
adoptlon of these Artlcles is £250,000 divided into 250,000
‘ordinary shares of £1 each ranking pari passu in all respects.
Subject as herein provided any unissued shares in the capital of
the company shall be at the disposal of the directors who may

allop or otherwise dispose of them to such persons at such times = .

< and on such terms and condltlons as they shall thlnk propel)

, o
-(bf On the dlrectors determlnlng to méﬁe an issue of any shares {or
of any class or series of shares carrying speciai rights) in the
' capltal of the company, ‘such shares shall be firet of fered to
" the existing members of the company in proportioh, as neérly as
- possible, to the nominal value of the ex1st:ng shares reqistered
in such members' names 1n the reglster of members of the company -
Any such offer shall be made in wrltlng dellvered or cabled to
the respectlve nembers' addresses ag chown in the register of
members of the company and shall be open for a period of 30 days
from the date of such delivery or cable. Any shares not accepted
by such memherseshall, at the expiration of the 30 day‘period,
or on notice from all such existing members that they do not accept
the offer, be at the disposal of the'directors on the terms of

these ‘axrticles.

At
s, WPy P S



4. Subject to Section 58 of the Act, any preference shares may be issued
upen the texms that they are, or at the option of the company are liable

to be redeemed.
. 8. LIEN

The lien conferred by regulation 11 of Table A, shall extend to fully
L | paid shares, and to all shares registered in the name of any holder,
whether the sole registered holder or one of several ijoint holders,

A indebted or under the liability to the company.

"y :;»'

fThe directors may from time to time make calls upon the members in ,
/ respect of any money unpaid on their shares {whether on account of the f
VA nominal value of the share. wor by way of premium) and not by the

conditions of allotment thereof made payable at fixed times, and each i

'4/' ; *:“ member shall (subject to receiving at least 14 days notice. spec;fgzng
ik L ) ~ the time or times and place of payment) pay to the company at the trme
' or times and place so specified the amount called on his shares A eall

I

I : N may be revoked or postponed as the directors may determlne
1 ' w

{

~1

TRANSFERS

)‘E If any wember w;shes to transfer his shares, or any of thom -£o any
b ~ . person, (whether or not such person is already a member of the company)

the member wishing to transfer his snares {"the transferrlng member")

shall notify his wish to the dlrectors by sendlng to them a notice in

eTT= Re eeg e

writing ("transfer notice") to that effect. The transfer notice shall.

specmfy the number of shares which the transferring member wishes to

transfer, and the sum estimated by the transferring member to be the

ara e Benet:

value of each of such shares. The transferring member shall not be

entitled to revoke a transfer notice without the consent in writing of

v

the directors.
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The rocelpt by the directors of a transfer notice shall constitute
an authorlty to them to offer for sale all the shares which the

transferrlng member wishes to transfer at a fa.v value, to bg

ascertained as follows:- o

(a) if the directors, in their discretion, shall approve the

sum estimated by the transferring member to bz the value

of the shares, such sum shall be the fair value;

(b) if the directors, in their discretion, shall not approve

the sum estimated to be said value by the trensferring

. membex, they shall request the auditor of tﬂe Company to
make & wrlt*en valuatlon of the current value of the said
shares, and the sum thus fixed by the auditor shall be

the fair value;

R =3] if the auditor shall refuse to, or for any other reason

chall not, make the said valuation, the directors with
the consent in writing .of the transferrlng member shall .
request any other person whom they.think fit or failing
aéreement any person nominated by the Institute of Chartered
Accountants for England and Wales (ox its successors) to
make a wrltten valuation of the current value of the said;
shares and the sum thus fixed shall be the fair value. |

(a) Forthw1th after the fair value of the saféﬁshares ehail
have been fixed in accordance with Article 8, the7directorsf »

shall send a notice in writing te the transferring member, }‘

M‘\
informing him of the fair value of the shares and shall N

stating the number and the falr value of the said shares
and shall therein invite each of such other members to

give notice in writing within twenty-eight days stating
whether he is willing to purchase any and if so what maximum ‘

number of the said shares.

also send a notice to every other member of the Company’ . i,

. £
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(b} Notwithstanding the provisions of Article 7 or of any other
of the Articles, if the fair value shall have been fixed
in the manner prescribed by either article 8(b} or 8{c)

and that value shall not be the same as the value estimated

i:> by the transferring member to be the value of the shares

as contained in the transfer notice then the transferring
member may, within seven days of receipt of the notice
sent to him in.vhe manner prescribed by Article 9(a), give
notice in writing to the directors revoﬂing the transfexr
notice. On receipt of any such notice of revocation the
directors shall immediately cause notice to be sent to
every member of the Company lnformlng them that the invi-
tation of the directors to give notice stating whether
the member is willing to purchase‘anyaof the said shares
is withdrawn. K g :

ey
o

S o ~

"If at the expiration of the twenty-eight days referred to in

Article 9 only ont. member ("the purchasing member") shall have
glven notlce in wrltlng to the Company of hls de51re to purchase
all of the shares which the transferxring member WLshes to

transfer, the directors shall 1nform the transferring member

of the name and address of the purchasing member and the trans-

" ferring member shall complete and execute a transfer of the said

shares to the purchasing member and shall deliver up the said

‘transfer and the relative share certlflcates to the purcha51ng

/r
W

member in exchange for the purchase money. If at the expiration

of the said twenty-eight days two or more members , {"the purchasmng

members") shall have .given notice in writing to the Company of.

| their desire to purchase between them all of the said shares,

the dlrectors shall apportion the sald shares amongst the pur-
chaelng members as nearly as possible 1n proportlon to the number
of shares in the Company already held by them. The transferring
member shall complete and execute transfers to the purchasing
members of the shares to be transferred to them under the pro=-

visions of this Article and shall deliver up the relative share

. certificates to the momber to whom he has transferred his shares

in exchange for the purchase money.

-
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14.

‘the ofifice of the Company.

-G -

Notw1thstandnng anything ln Article 10, when the transferrlng
meiber has transferred same of the shares (in respect of whlch’ )
a share certificate ha° been issued) to one transferee, and otiier
of the shares (in respect of which the same share uertlflcate .
has been issued} to on. or more other transferees, the transfer-

ring member shall deliver the gaid share certificates and the

" transfers not to the sald transferees but to the Company and

. the sairetary shall retain the said share certificate, and shall

certify on the transfer that the relative share certificates

for the transferring member's shares have been dﬁly lodged in

* If the directors are unable within the twenty-eight days referred

to in Article 9 to find a purchaser for all of the shares which
the transferring member wishes to transfer, the directors shall
immediately give notice to‘the transferring member of that fact

and such notice shall contain the names and addresses of those

members (if any} who desire to purchase some of che said shares

and- the numbexr of such shares they desire to purchase. The trans-—

ferring member may then, if he so desires, at any time within

two calendar months after the expirétion of the said period

) transfer all or any of the said shares to any person or persons

and at any price not less than the falir value.
: N
The directors may in their absolute and uncontrolied discretion

and without assigning any reason therefor deciine to register

.. any transfer of any share whether or not it is a fully paidwshare

except that they shall be obliged to register any transfer of

a fully paid share made in accordance witﬁ the provisions of
Articles 7 to 12 inclusive unless the Company has a lien the%eén
ur such transfer would, in the‘opinion of the directors, jeopar-
dise the continued approval of the Company by Lloyd's to remain

an approved Lloyd's insurance broker.

The provisions of Articles 7 to 12 hereof may be varixd or waived
by agreement in writing made between all the members of the’

Company to that effect.

i A ——c - —
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The instrument of transfer of any share shall be executed in any manner
authorised by the Stock Pransfer Act, 1963, and the transferor shall
be deemed to remain a holder of the share until the name of the

transferee is entered in the register of members in respect thereof.

DIRECTORS

&

(a} No appointments of directors shall be made which might contravene

any undertakings giveu to Lloyd's by the company or its directors

or shareholders and any purported appointments so made shall be

@ invalid and of n’ - ect. The number of directors shall be detexr-
mined by the company in general meetlng by ordinary resolution, and

ffailinq éuqh determination shall be at least three directors, and

shall not exceed 10 directors. . . "
(b), The guorum of the directors shall be derermined by the directors
‘ from time to tlme\and failing such determlnatlon a guorum shall
be four directoxrs present in person or by an alternate. ’

i

(c) where (apart from the powers conferred by the Act onasﬂereholdere)

the holdexrs of any shares in the company are entltled at any time

" {whether by)agreement betWeen the shareholders or otherw1se) to
nominate and replace any director all such ap901ntments and

removals of directors under this -article shall be effective by

nOthwaln wrltlng signed by the holder or holders of the majorlty

of the shares in respect of whlch such appomntment or removal is
! made and left at or sent by registered post to the registered

office of the company.

(d). At any meeting of the directors the chairman, from time to time,

shall be entitled to a casting vote.
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.Questlons arising at a me

reciplent. h

For so long as either pavid William Leslie Medlicott Vereker
Hinton Hill Group Limited
company, the guorum for a meeting o

requisite number of directors present in pe

alternate and another such director is the properly ap901nted
representative of the Hinton Hill Group Limited. However,

proper notice is given to Mr. Ver

Board Meeting and either or both of them fall to a
-2y,

or by alternate or by duly authorlsed representative (as ap

priate) then the mee

held and shall not be inva

16(£).

The d:lrec:tors ‘way meet together for the despatcb of b

adjourn and otherwise regulate thelr meetr 3s,

of votes. A director may, and th

requisition of any directox) summon a m

Notices of all Board Meetlngs shall, be glven to each ©
directors including any director appoirited by or to represent

corpokate shareholder by th

address supplicd to the secretary by each
receive notice or by telex to any telex number not
gecretary. Notices may only be given on novmah
Notices given by hand shal
dellvery and notices sent by tele

receipt by the sender of the approprlate

-8 =~

provided that one such director is Mr.

" pLimited (or either of them as the case ma

“1ng shall ke deemed to have been properly.
lidated by the provisions of this Artlc ////

' ghall be of not less than 7 days a

'

holds any share in the capital of the
f the directors shall be the
rson or by alternate-

Davmd Vvereker oY h;s

y be) of any intended

as they think' f
éting shall he decided by a majorlty
e secretaxry shall on , the

eeting of the directors.
L ¥

e secretary of the company. Notices

person entltled to
1f1ed to the
business days.
l be deemed recelved on the date of/‘
k¥ shall be deemed recelved on

answerback code of the

the

eker and to the Hinton Hill Group

ttend in person

g

nd way be given by hand to-the

any

g
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J

A director may appoint in writiné any person to be his alternate to
_ attend and vote at any directors' meetings at which the appo;ntor is not
personally present and he may at any time 1n writing revoke such
app01ntment &n alternate director shall have a separate vote fu: each
e director he is representing ard if he 1s himself a dlrector, ‘such vote .
, R .or votes shall be in addition to his ouwn vote. An alternate shall not be
f; deemed to be the agent of the dlrector a9901nt1ng him. Any remuneratlon
of an alternate shall be payable ouit of the remuneration payable to the
y director appolntlng him but he may be paid by the company such’ expenseaq.

~/* as might properly be paid to him if he were a director.

) e

1 ¢ 3 . “y
AN . . .
Jea o . .

- 18. Notw1thstand1ng sectlon 185 ‘of the, Act, a persdh who has attained the .
’age of seventy may be appo;nted a dlrector of the company. No dlrector 3
;%% “ ‘l:ghshall be requlred to vacate his o:flce at the,concluslonkof the annual
. gF;eral meeting held.ﬁeﬁt“after he attains the age'of seventy.
) : o
: - ! "t : . . - | e '
Je; ‘ 19. The words ‘in regulation 95 of Table A, "but shall not be taken 1ﬂto
oF i @ account in detéfimining the directors who are to retire, by rotatlon }
o shallt‘e ‘omitted. ] . P T 5 “ R
20.. - BORROWING POWERS o ‘ : S
o | ;

‘

- The dlrectors may exerc1se 2ll the powers of the Company to borrow

- money,_and to mortgage or, charge its undertaklnq, property and uncalledrl‘n

capital, or. any parc thereof and to 1ssue debeutures, debenture stock, .

Ji g ctes and other securltles whether outrlght or as a security fo.’ any

y 2 debt llablllty or obligation of the company or of any thlrd party
A ) . ‘
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POWERS AND DUTIES OF DIRECTORS

A director or his alternate may vote as a director in regard to any

contract, arrangement or matter in which he is interested, whether

directly or indirectly and he shall be included in determining the guorum ‘

for any meetings at which such contract, arraugement Or matter is

_considered.

The words in regulation 86 of Table A, "and every directoxr present at anys

nee

ting of dirxectors or cormittee of directors &hall sign his name in a

‘book to be kept for that purpose" shall bhe omitted. N

\h. .

S

| GENERAL MEETINGS'

{a)

(b)

(c)

No business shall be transacted at any general meetings of the
company unless a quorum of members is pre esent at the tlme when

the meetlng proceeds to busmness. For SOflong as there are three or
more shareholders in. the company three menbers present in person or
by proxy shall constitute a quorum otherwmse two members present in
person or by proxy shall constltute a guorum. ‘
1f within half an hour from the time appointed for the meeting‘

a quorum is not present, the meetlng shall stand adjourned to

+he same day in the next week, at the seme time and place or to
such other day and at such other time and place as the directors
mnay determine, and, if at the adjourned meeting a guorum is not
present Wlthln half an hour from the time appointed. for theJ
meeting, any two oY more persons. belng members or proxies for
members or representatives or corporations duly appointed in

accordance with regulation 74 of Table A, shall bhe a guorum.

At any general meeting, (subject to any special terms as to voting
upon which any shares may Bé issued or may for the time being

be held) on a show of hands every member who {(being an in@.vidualr}/
is present in person or (belng a corpcratlon) is present by a h
duly authorised representatlve, shall haye one vote, and on a

poll every member who is present in pe;son (or by duly authorised
representative) or by Proxy shall heve one vote in respect of

every share of which he is the registered holdex.
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(d}) At any general meeting a resolution put to the vote 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) deﬁénded by the
chairman, or by any membexr present in person or by proxy, or beipg

s

a corporation by its duly authorised representative.

(e) Unless a poll is so demanded, a declaration by the chairman that
a resolution has, on a show of hands, been carried or carried
unanimously, or by a particular majority, or loét, and an entry
to that effect in the books containing the minutes or proceedings
of the company shall be conclusive evidence of that fact without
it proof of the number of proportion of the votes recorded in favour
of or against such resolution. The demand for a poll may be with-
drawn.
(£ The chairman of the shareholders of the company in general meeting
shall not be entitled to a second or casting vote.
? (g) Notice of every general meeting shall be given to every member
‘of the company whether or not he shall have supplied to the company
lhiofan address within the United Kingdom for the giving of notices
" (and regulations 131, 133, 134 of Table A, Part 1, shall be

construed accoréingly).

(h) For so long as Daviq.William Leslie Mediicott Vereker holds any
share in the capital of the company any resolution to alter any of
the provisions of articles 3(b), 7 to 14 inclusive, 16(£) , lG(hL,f(

' 23(e), 23(g) ox this article 23(h) df these articles shall only be
l‘effective if passed as a Special Resolution. At any meeting of the
Company called to consider any such Special Resolution Mrx. Vereker
shall be entitled to cast such number of votes {either in pexson or
by proxy) as shall constitute and give to Mr. Verxeker not less than
26% of the total votes capable of being cast on all of. the shares-

in the capital of the Company entitled to vote on such resolution.
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24, DISQUALIFICATION

The office of director shall be vacated:-

(a)

(b)

()

(@

(e)

{a)

(b)

if the director becomes bankrupt or makes any arrangement or compo- -

sition with his creditors generally; or
if the director becomes prohibited by law from being a director; or

if the director becomes incapable by reason of mental disorder
within the meaning of the Mental Health Act, 1959, of discharging

his duties as a director; or

if the director resigns his office by notice in writing to the

company, or is removed in accordance with article 1l6(¢); or

if Lloyd's has objected to his continuance as a director and the

Board of Directors resolves that his of fice should be vacated.

"

25. RESOLUTIONS

!

' A resolution in writing, signed oxr approved by letter, telex,

telegram or cable by each director or his alternate, shall be

as valid and effeclee as if it had been passed at a meetlng of
the dlrectors duly convened and held and when signed may consist -
of several documents each signed by one or more of the directors

or their alternates:

Subject to the prov151ons of Lhe Act, a resolution in writing,
signed by all the members for the time being entitled to receive’
notice of and to attend and vote at general meetings shall be

as valid and effective as if it had been passed at a general
meetlng of the company duly convened and held and when signed
may consist of several documents each signed. by one or more of

the members of their attorney. Signature for a body corporate
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shall be sufficient if made by its duly authorised representative

or attorney or by one of its directors.

26. EXECUTIVE DIRECTORS

{a)

(b)

{c)

(d)

The Board of Directors may from time to time appoint cne or more
director to be the holder of any executive office, for such
period, at such remuneration with such duties and powers, and upon

such terms as it shall resolve, but no executive director shall be

invested with any powers which the board of directors itself could

not have exercised.

The remuneration of a director holding any executive office may

be of any description and may include admission to, or continuance

of membership of, any scheme or fund instituted, supported, or

~ financed by the company for the provisions of pensions, life

asssurance, share incentives, options. oxr othex benefits for

employees or their dependants.

The Board of -Directors may grént or give pensions, gratuities,
annuities or other benefits or allowances to a director holding

an executive office (or to his widow or dependants) whether on

or after retirement or déath and may make payments or‘con;ributions
of any’kind in connection therewith. ;

A director holding an executive office shall be subject to the

same provisions as to removal as the other directors of the company
and if he ceases for any reason to hold the office of director,

his appointment as executive director shall automatically
determine, provided that such determination shall be without
prejudice to any claim he may have for damages for breach of any

‘contract of services between himself and the company.
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INDEMNITY :

Every director, oY other officer of the company, shall be entitled to

be lndemnlfled out of the assets of the company, against all losses

or llabllltles which he may sustain or incur in or about or in connection
with the execution of the duties of his office, including -any liability
1ncurred by him in ‘defending any proceedings, {whether civil or criminal)
in wh;ch judgement is given in his favour or in which he is acquitted,

or in connection with any application under section 448 of the Act in
which relief is granted to him by the Court. No director or other officexr’
of the company shall be liable for any loss, damage oY liability which:
may accrue to or be incurred by the comany in the execution of or in

relation to the duties of his office. This regulatlon shall only have

-~ effect insofar as its provisions are not rendered void by section 205

of the Act.
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- ) / ’ THE COMPANIES ACTS,-: 248 to 1967

ks R N /‘!
GALLAGHER, HINTON & VERFKER LIMITED
’ /

SPECIAL RESOLUTION

At an Extraordinary General 'ﬁeeting of the above-named Company duly
convened\’and held oh Tuesdéy 18th Decembef, 1934 at 110 Fenchurch

Street, London EC3M 5JJ, the following Resolution was passed as &

Special Resolution.

.
PSS TP o

.
\
lI .
i ‘RESOLUTION
v That_, with the consent of the Secretary of State, the name'of the | S 75
X > Company be and is hereby changed to Arthur J. Gallaghei’ & Co. (U.%.) ?f/’)
" it - . ;
- Limited.} - _ ¥
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 119301324 7

| hereby certify that

¢
GALLAGHER, HINTON & VEREKER LIMITED P

"»aving by special resoiution changed its name, is Now

incorporated under the name of |
ARTHUR J. GALLAGHER & CO. (U.K.) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16TH JANUARY 1985

P. C. COATES

74

an authorised officer

172
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b - SPECIAL RESOLUTION OF
ARTHUR J. GALLAGHER & Q0. (U.K.) LIMITED

-

No: 1193013 )

The Companies
1948 to 1983 e

i e

-

Passed 17th Jul‘y', 1985

At an Extracrdinary General Meeting of the Members dquly convened and
held at 110 Fenchurch Street, Iondon BC3M 5J7 on Wednesday 17th July
1985 at 4.00 p.m. the following resolution was passed as a special

resolution. L

5
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[

THAT the regulations contained in the document marked "A" and signed
for indentification by the chairman of the meeting be hereby adopted as
the articles of association in substitution for, and to the exclusion
of, all existing articles of asscociation of the Campany .
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THE COMPANIES ACTS 1948 to 1983 T o4

s

COMPANY LIMITED BY SHARES

No.1193013

ARTICLES OF ASSOCIATION
"=of-
. ARTHUR J. GALLAGHER & CO. (U.K.) LIMITED

(adopted by sﬁeciél resolution
passed on 17 July 1985)

) .

Fal
T

TABLE A~

1. . Subject as otherwise provided in these Articles, the
regulations in Table A2, Part I (but not Part II) in the Fifst
Schedule ‘te the Companies Act 1948 as amended inéluding all
amendments thereto which would apply had the Company been
registered on 1 January 1985 (i.-these Articles referred to as
"Table AY) shall,apply to the Company.

2. | . The following provisions of Table A shall not apply
to the Company:- '
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{a) regulations 11, 75 and 89 to 94 (inclusive) in their
entirety;

(b} in regulation 24, the words " (not being a fully paid

share}";

{c) in regulation 46 and the proﬁiso to regulation 128,
the word "fund":

(d) in regulétion 69, the words "not less than 48 hours"
and "not less than 24 hours";

(e) the proviso to regulation 79;

(f) paragraphs (2) and (4). of regulation 84; and

e

(g)ﬂfin regulation 86, the words which follow paragraph
fe). '

SHARES
3. - Subject to the provisions of the Companies Act 1980

relatlng to authority, pre-emption rights and otherwise and of

any resolutlon of the Company in generxal meetlng passed
pursuant thereto, all unissued shares'for the +time being in
the capital of the Company shall be at the digﬁosal of the
directors, and they;may (subject as aforesaidJ\allot,Lgrant
options over, or otherwise dispose of them to such persons, on

such terms and conditiong, and at such times as they think
fik,

4. - Subject to and in accordance with the provisions of
the Companies Acts, the Company may purchase any of its own
shares of any class (including redeemable shares) at any price
(whether at par or above or below par), and any shares to be
g0 purchased may be selected in any manner whatsoever. All
shares so purchased shall be cancelled immediately upon

o

ae
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completion of the purchasge and the amount of the Company's
issued share capital (but not authoriseqg share capital) shall
be reduceg by the nominal amount of the shareg S0 purchased,

5. The Company shall have a firss and paramount lien on
every share, whether or not it is a fully paig share, for a1l

moneys (whether pfesently Payable or not) called or Payable at
2 fixed time in respect of that share, and also on all. shares,

TRANSFER OF SHARES ‘ :
6. (1) Regulation 22 of Table A ag applicable to the
Company shall be construed with the insertion before the worg
"transferee" (wvhere that word Ffirst occurs) of'thelwords, "in

on behalf of the',

(2) In addition +o the circumstances referred to in
regulatior. 24 of Table A, the directors may decline to’ .
register the transfer of a share if such trangfer would, in
the opinion of the direétors, jeopardise the continuegd
approval of the Company by Lloyd's as an approved Lloyd's
insurance broker,

DIRECTORS
7. Unless and until oth&rwise determined by ordinary
resolution of the Company, the number of directors shall not
be less than two Nor more than ten,



ALTEXNATE DIRECTORS

the directors, and, at any time, to terminate such
appointment, Every appointment and removal of an alternate
director shall be in writing signed by the appointor and
(subject to any approval required) shall (unless the directors

appointnent or removal at the registered office of the
Company. The appointment of an alternate director shall
automatically determine on the happening of any event which if
he were a director would cause him to vacate such office or if
his appointor shall cease for any reason to be a director
otherwise than by retiring and being re-appointed at the same
meeting, |

to receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payable to his

- appointor as such appointor may by notice in writing to tHe
Company from ¢ime to time direct, but shall otherwise he
subject to the provisions of these Articles with respect to
directors. An alternate director shall during his appointment
be an officer of the Company and shall not be deemed to be an

agent of his appointor.

(3) An alternate director ghall be entitled to receive
notices of all meetings of the directors and of any committee
-of the directors .of which his appointor is a member\énd to
attend and to vote as a director at any such meeting at which
his appointor is not personally present and generally in the
absence of his appointor to perform and exercise all .
functions, rights, powers and duties as a director of hie
appointor and to receive notice of ull general meetings. A
director or any other person may act as alternate director to



in respect : or arrangement with the Company in

directors, Subject tgq any maximum for the time being ip fored!,
and any director SO appointeg shall {subject to Tegulation 88
of Table a) hold offjice until he jig removedq Pursuant o
Article 11(1),
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(3) While the Company is a subsidiary, regulation 95 of
Table A shall not apply to the Company.

12, In addition to the circumstances set out in
regulation 88 of Table A, the office of director shall be
vacated if Lloyd's has objected to the director continuing as
such and the board of directors resolves that his office shall
be vacated. |

13.(1) The board of directors may from time to time appoint
one or more directors to be the holder of any executive
cffice, for such period, at such remuneration, with such
duties and powers, and upon such terms as it shall resolﬁe,

‘but no executive director shall be invested with any powers

which the board of directors itself could not have exercised.

(2) The remuneration of a director holding any executive
office may be of any description and may include admission to,
or continuance of meﬁbership of, anyvscheme or fund

instituted, supported or financed by the Company for the
provision of pensions, life assurance, share incentives,

. options or other benefits for employees or their dependants.

it

f3) The board of directors may grant or give pensions,
gratuities, annuities or other benefits or allowances to a
director holding an executive office (or to his widow or
dependants) whether on or after retirement or death and may
make payments or contributions of any kind in connection
therewith.

{4) A directer holding an executive office shall be
subject to the same provisions as to removal as the other
directors of the company and if he ceases for any reason to
hold the office of director, his appointment as executive
director shall automatically determine, provided that such
determination shall be without prejudice to any claim he may



Y s - et e o e o

o m TS

ST A

» s

have for damages for breach of any contract of service between
himself and the company . 2

PROCEEDINGS OF DIRECTORS
14.(1) A resolution agreed upon by directors (not being
less than the number of directors required to form a quorum of
the directors) shall be valid and effectual whether or not it
shall be passed at a meeting of the directors duly convened
and held, provided that notice of such resolution shall have
been given to all directors entitled to receive notice of a
rneeting of the directors.

(2) For the purposes of determining whether there exists
the quorum fixed by or in accordance with regulation 99 of
Table A as that nhecessary for the transaction of the business
of the directors, there shall be counted in the quorum (a) in
the case of a resolution agreed by directors in telephonic
communication, all such directors and {b) in the case of a
meeting of directors, in addition to the directors present at
the meeting, any director in telephonic communication with
such meeting. ‘

(3) A resolution in writing pursuant to regulation 106
of Table A may consist of several documents in like form each
signed (or, in the case of a telex message or cable, sent) by
one or more directors and the said regulation shall be read as
modified accordingly.

15, Regulation 98 of Table A as applicable to the
Company shall be modified by the deletion of the last sentence

and the substitution therefor of the following:~-

"Notice of wll meetiﬁgs of the directors shall be
given by the secretary to all directors. Notice
shall be given at least seven days in advance
(unless all directors entitled to receive notice
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agree otherwisej ang may be giwven by hand, by post
or by telex at or to the address or telex number
notified to the Secretary by each director. Notice
may only be given on normal business days".

GENERAL MEETINGS

ls, A resolution in writing pursuant to regulation 73a
of Table A May consist of several documents in like form each
signed by one or more members and the said regulation shall be
read as modified accordingly,

17. Notice of every general meeting shall be given to
evexry member whether or not (having no registered address
within the United Kingdom) he shall have supplied to the
Company an address within the United Kingdom for the giving of
notices to him, and regulations 131, 133 and 134 of'Table A
shall be read asg modified'accordingly.

INDEMNITY
15, In addition to the indemnity contained in regulation
136 of Table A, and subject always to section 205 of the
Companies: Act 1948, every director, managing director,
executive director, agent, auditor, Secretary and other _
officer of the Company shall be enti@}ed to be indemnified out
of the assets of the Compannggainst all losses or liabilitigs
suffered or incurred by him in or about the Proper execution

and discharge of the duties of his office.

s
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NOTE TC WE OPSt DO NOT USE. DUP, END AND DO CDP
15 June 1982
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TABLE A in the First Schedule to the Companies Act
1948 as amended or affected by later Acts.

TABLE A
PART I

REGULATIONS FOR MANAGEMENT OF A COMPAN?
LIMITED BY SHARES; NOT BEING A PRIVATE COMPANY*

Interpretation
1. In these regulations:-
"the Act" means the Companies Act, 1948,
"the seal" means the common seal of the company.

"secretary" means any person appointed to perform
the duties of the secretary of the company.

"the United Kingdom" means Great Britain and °
Northern Ireland.

Expressions referring to writing shall, unless the
contrary intention appears, be construed as including '
references to printing, lithography, photography, and other
modes of representing or reproducing werds in a visible
form.

Unless the context otherwise requires, words or
expressions contained in these regulations shall bear the
same meaning as in the Act or any statutory modification
thereof in force at the date at which these regulations
become binding on the company.

Share Capital and Variation of Rights

2. Without prejudice to any special rights previously
conferred on the holders of any existing shares or class of
shares, any share in the company may be issued with such
preferred, deferred or other special rights or such

*Note The regulations in Part I apply also in relation
to a private company incorporated on or after 22 December
1980 (unless and to the extent varied or excluded by its
articles of association).
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restricticns, whether in regard to dividend, voting,” return
of capital or otherwise as the company may from time to time
by ordinary resolution determine.

3. Subject to the provision of [section 58 of the
Act, any preference shares] Part III of the Companies Act
1981, any shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are, or at the
option of the company are liable, to be redeemed on such
terms and in such manner as the company before the issue of
the shares may by special resolution determine.®

4, If at any time the share capital is divided into
different classes of shares, the rights attached to any
class [(unless otherwise provided by the terms of issue of
the shares of that class)] may, whether or not the company
is being wound up, be varied with the consent in writing of
the holders of three~fourths of the issued shares of that
class, or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the
shares of ‘the class. [To every such separate general
meeting the provisions of these regulations relating to
general meetings shall apply, but so that T:ne necessary
quorum shall be two persons at least holdi ‘g or representing
by proxy one~third of the issued shares of the class and
that any holder of shares of the class present in person or
by proxy may demand a poll.]*

5. The rights conferred upon the holders of the
shares of any class issued with preferred or other rights
shall not, unless otherwise expressly provided by the terms
of issue of the shares of that class, be deemed to be varied
by the creation or issue of further shares ranking pari
passu therewith. !

6. The company may exercise the powers of paying
commissions conferred by section 53 of the Act, provﬁded
that the rate per cent. or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner .
required by the said section and the rate of the commission
shall not exceed the rate of 10 per cent. of the price at
which the shares in respect whereof the same is paid are

‘*Notes

Regulation 3. [15 June 1982] Words in [brackets] repealed
and words underlined added by Companies Act 1981.

Requlation 4. [22 December 1980] Words in [brackets] and
second sentence repealed by Companies Act 1930 (See page
35).
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issued .0r an amount equal to 10 per cent. of such price (as
the case may be). Such commissior, may be satisfied by the
payment of cash or the allotment of fully or partly paid
shares or partly in one way and partly in the other. The
company may also on any issue of shares pay such brokerage
as may be lawful.

7. Except as required by law, no person shall be
recognised by the company as holding any share upon any
trust, and the company shall not be bound by or be compelled
in any way to recognise (even when having notice thereof)
any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or
(except only as by these regulations or by law otherwise
provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered
holder. ’

8. Every person whose name is entered as a member in
the register of members shall be entitled without payment to
receive within two months after allotment or lodgment of
transfer (or within such other period as the conditions of
issue shall provide) one certificate for all his shares or
several certificates each for one or more of his shares upon
pPayment of 28 &d.* for every certificate after the first or
such less sum as the directors shall from time to time
determine. Every certificate shall be under the seal or
under the official seal kept by the company by virtue of
section 2 of the Stock Exchange (Completion of Bargains) Act
1976* and shall specify the shares to which it relates and
the amount paid up thereon. Provided that in respect of a
share or shares held jointly by several persons the company
shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all such
holders,

9. If a share certificate be defaced} lost or
destroyed, it may be renewed on payment of a fee of 2s. 6&d.%
or such less sum and on such terms (if any) as to evidence

*Notes

Regulation 8 (first sentence). [12 February 1979] Words
underlined added by Stock Exchange (Completion of Bargains)
Act 1976.

Regulations 8 and 9. Read '2s.6d.' as '124p' in consequence
of Decimal Currency Act 1969.

Feamie. .
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and incemnity and the payment of out-of-pocket expenses df

the company of investigating evidence as the directors think
fit.

[10. The company shall not give, whether directly or
indirectly, and whether by means of a loan, guarantee, the
provision of security or otherwise, any financial assistance

for the purpose of or in connection with a purchase or
subscription made or to be made by any person of or for any =
shares in the company or in its holding company nor shall , )

the company make a loan for any purpose whatsoever on the

security of its shares or those of its holding company, but
nething in this regulation shall prohibit transactions

mentioned in the proviso to section 54(1) of the Act.]*®

Lien

11. The company shall have a first paranount lien on
~every share (not being a fully paid share) for all moneys
~(whether presently payable or not) called or payvable at a

fixed time in respect of that share, [and the company shall

also have a first.and paramount lien on all shares (other

than fully paid shares) standing registered in the name of a .

single person for all moneys presently payable by him or his

estate to the company]*; but the directors may at any time
declare any share to be wholly or in part exempt from the
provisions of this regulation. The company's lien, if any,
on a share shall extend to all dividends payable thereon.

iz, The company may sell, in such manner as the
directors think fit, any shares on which the company has a
lien, but no sale shall be made unless a sum in respect of
which the lien exists is presently payable, nor until the
expiration of fourteen days after a notice in writing, ,
stating and demanding payment of such part of the amount in
respect of which the lien exists as is presently payable,
has been given to the registered holder for the time being
of the share, or the person entitled thereto by reason of
his death or bankruptcy.

i3. To give effect to any such sale the directors may
authorise some person to transfer the shares sold to the
purchaser tLhereof. The purchaser shall be registered as the
holder of the shares comprised in any such transfer, and he

*Notes

Regqulation 10. [3 December 1981] Repealed by Companies Act
1981. :

Regulation 11. [22 December 198C] Words in [brackets]
repealed by Companies Act 1980. (See page 35.)
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shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference
to the sale,

1l4. The proceeds of the sale shall be received by the
company and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable, !
and the residue, if any, shall (subject to a like lien for
sums not presently payable as existed upon the shares before
the sale) be paid to the person entitled to the shares at
the date of sale.

Calls on Shares

15. The directors may from time to time make calls
upon the members in respect of any moneys unpaid on their
shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions of
allotment thereof made payable at fixed times, provided that
no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date
fixed for the payment of the last preceding call, and each
member shall (subject to receiving at least fourteen days'
notice specifying the time or times and place of payment)
pay to the company 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.

S
16. A call shall be deemed to have been made at the
time when the resolution of the directors authorising the
call was passed and may be required to be paid by
instalments.

17. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof. '

18. If a sum called in respect of a share is not paid
before or on the date appointed for payment thereof, the
person from whom the sum is due shall pay interest on the
sum from the day appointed for payment thereof to the time
of actual payment at such rate not exceeding 5 per cent. per
annum as the directors may determine, but the directors
shall be at liberty to waive payment of such interest wholly
or in part.

19, Any sum which by the terms of issue of a share
becomes payable on allotment or at any fixed date, whether
on account of the nominal value of the share or by way of
premium, shall for the purposes of these regulations be
deemed to be a call duly made and payable on the date on
which by the terms of issue the same becomes payable, and in
case of non-payment all the relevant provisions of these
regulations as to payment of interest and expenses,
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forfeiture or otherwise shall apply as if such sum had *
become payable by virtue of a call duly made and notified.

20. The directors may, on the issue of shares,
differentiate between the holders as to the amount of calls
to be paid and the terms of payment.

21. The directors may, if they think fit, receive from
any member willing to advance the same, all or any part of
the moneys uncalled and unpaid upon any shares held by him,
and upon all or any of the moneys so advanced may (until the
same would, but for such advance, become payable) pay
interest at such rate not exceeding (unless the company in
general meeting shall otherwise direct) 5 per cent. per
annum, as may be agreed upon between the directors and the
‘member paying such sum in advance.

Transfer of Shares

22. The instrument of transfer of any share shall be
executed by or on behalf of the transferor and transferee,
and [except as provided by sub-paragraph (4) of paragraph 2
of the Seventh Schedule to the Act]* the transferor shall be
deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect
thereof.

23. Subject to such of the restrictions of these
regulations as may be applicable, any member may transfer
all or any of his shares by instrument in writing in any
usual or common form or any other form which the directors
may approve. ‘

24, The directors may decline to register the transfer
of a share (not being a fully p%;d share) to a person of
whom they shall not approve, ans they may also decline to
register the transfer of a share on which the company has a
lien.

*Note

Regulation 22. [27 January 1968] Words in [brackets]
repealed by Companies Act 1967.
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25: * The directors may also decline to recognise any
instrument of transfer unless -

(2) a fee of 2s. 6d.* or such lesser sum as the
directors may from time to time reguire is paid to
the company in respect thereof;

(b) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and
such other evidence as the directors may
reasonably require to show the right of the
transferor to make the transfer; and

(¢} the instrument of transfer is in respect of only
one class of share.

26. If the directors refuse to register a transfer
they shall within two months after the date on which the
transfer was lodged with the company send to the transferee
notice of the refusal.

27. The registration of transfers may be suspended at
such times and for such periods as the directors nay from
“time to time determine, provided always that such -
registration shall not be suspended for more than thirty g
days in any year. i

(S

28. .. The company shall be entitled to charge a fee not
exceeding 2s. 6d.* on the registration of every probate,
letters of administration, certificate of death or marriage,
power of attorney, notice in lieu of distringas, or’ other
instrument. :

Transmission of Shares

29. In the case of the death of a member the survivor
or survivors where the deceased was a joint holder, and the
legal ‘personal representatives of the deceased where he was
a sole holder, shall be the only persons recognised by the
company as having any title to his interest in the shares;
but nothing herein contained shall release the estate of a
deceased joint holder from any liability in respect of any
share which had been jointly held by him with other persons.

*Note

Pegulations 25 and 28. Read '2s. 6d.' as '124p' in
consequence of Decimal Currency Act 1969.

-7
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30. Any person becoming entitled to a shere in )
consequence of the death or bankruptcy of a member may, upon
such evidence being produced as may from time to time
properly be required by the directors and subject as
hereinafter provided, elect either to be registered himself
as holder of the share or to have some person nominated by
him registered as the trancsferee thereof, but the directors
shall, in either casa, have the same right to decline or
suspend registration as they would have had in the case of a
transfer of the share by that member before his death or
bankruptcy, as the case may be.

31. If the person so becoming entitled shall elect to
be registered himself, he shall deliver or send to the
company a notice in writing signed by him stating that he so
elects. If he shall elect to have another person registered
he shall testify his election by executing to that person a
transfer of the share. All the limitations, restrictions
and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall
be applicable to any such notice or transfer as aforesaid as
if the death or bankruptcy of the member had not occurred
and the notice or transfer were a transfer signed by that
member,

32, A person becoming entitled to a share by reason of
the death or bankruptey of the holder shall be entitled to
the same dividends and other advantages to which he would be
entitled if he were the registered holder of the share, -~ .-
except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of It
to exercise any right conferred by membership in relation to
meetings of the company:

Provided always that the directors may at any time
give notice requiring any such person to elect either to be
registered himself or tec transfevr the “share, and if the "
notice is not complied with within ninety days the directors_
may thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the share until the
requirements of the notice have been complied with.

Forfeifure of Shares

33. If a member fails to pay any call or instalment of
a call on the day appointed for payment thereof, the
directors may, at any time thereafter during such time as
any part of the call or instalment remains unpaid, serve a
notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which

may have accrued.

34, The notice shall name a further day (not earlier
than the expiration of fourteen days from the date of
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serv@ce'of the notice) on or before which the payment
required by the notice is to he made, and shall state that
in the event of non-payment at or before the time appointed

the shares in respect of which the call was made will be
liable to be forfeited.

35. If the requirements of any such notice as
aforesaid are not complied with, any share in respect of
which the notice has been given may ut any time thereafter,
before the payment required by the notice has been made, be
forfeited by a resolution of the directors to that effect.

36. A forfeited share may be sold or otherwise
disposed of on such terms and in such manner as the
directors think fit, and at any time before a sale or
disposition the forfeiture may be cancelled on such terms as
the directors think fit.

37. A person whose shares have been forfeited shall
cease to be a member in respect of the forfeited shares, but
shall, notwithstanding, remain liable to pay to the company
all moneys which, at the date of forfeiture, were payable by
him to the company in respect of the shares, but his
liability shall cease if and when the company shall have
received payment in full of all such moneys in respect of
the shares.

38. A .statutory declaration in writing that the
declarant is a director or the secretary of the company, and
that a share in the company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence
of the facts therein stated as against all persons claiming
to be entitled to the share. The company may receive the
consideration, if any, given for the share on any sale or
disposition thereof ana may execute a transfer of the share
in favour of the person to whom the share is sold or
disposed of and he shall thereupon be registered as the
holde:r of the share, and shall not be beiand to see to the
application of the purchase money, if any, nor shall his
title to the share be affected by any irregularity or
invalidity in the Proceedings in reference to the

forfeiture, sale or disposal of the share.

35. The provisions of these regulations as to

- forfeiture gchall apply in the case of non-payment of any sum

which, by the terms of issue of a share, becomes payable at
a fixed time, whether on account of the nominal value of the
share or by way of premium, as if the same had been payable
by virtue of a call duly made and notified.
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Conversion of Shares into Stock * .

40. The company may by ordinary resolution convert any
paid-up shares into stock, and reconvert any stock into
paid-up shares of any denomination.

41, The holders of stock may transfer the same, or any
part therecf, in the same manner, and subject to the same
regulations, as and subject to which the shares from which
the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit; and
the directors may from time to time fix the minimum amount
of stock transferable but so that such minimum shall not
exceed the nominal amount of the shares from which the stock
arose.

42. The holders of stock shall, according to the
amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at
meetings of the company and other matters as if they held
the shares from which .the stock arose, but no such privilege
or advantage (except participation in the dividends and
profits of the company and in the assets on winding up)
shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or
advantage.

43. Such of the regulations of the company as are
applicable to paid-up shares shall apply to stock, and the
words "share" and "shareholder" therein shall include
"stock" and "stockholder". ‘

Alteration of Capital

44, The company may from time to time by erdinary
resolution increase the share capital by such sum, to be
divided into shares of such amount, as the resolution shall
prescribe.

45, The company may by ordinary resolution -

(a) consolidate and divide all or any of its
share capital into shares of larger amount
than its existing:shares;

(b) sub-divide its existing shares, or any of
them, into shares of smaller amount than is
fixed by the memorandum of association
subject, nevertheless, to the provisions of
section 61(1l)(d) of the Act;

(c) cancel any shares which, at the date of the

passing of the resclution, have not been
taken or agreed to be taken by any person.

-10-
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46y * The company may by special resolution reduce its
share capital, any capital redemption reserve fund or any
share premium account in any manner and with, and subject
to, any incident authorised, and consent required, by law.

General Meetings

47. The company shall in each year hold a general
meeting as its annual general meeting in addition to any
cther meetings in that year, and shall specify the meeting
as such in the notices calling it; and not more than fifteen
months shall elapse between the date of one annual general
meeting of the company and that of the next. Provided that
so long as the company holds its first annual general meeing
within eighteen months of its incorpouration, it need not
hold it in the year of its incorporation or in the following
year. The annual general meeting shall be held at such time
and place as the directors shall appoint.

48. All general meetings other than annual general
meetings shall be called extraordinary general meetings.

49, The directors may, whenever they think fit,
convene an extraordinary general meeting, and extraordinary
general meetings shall also be convened on such requisition,
or, in default, may be convened by such requisiticonists, as
provided by section 132 of the Act. If at any time there
are not within the United Kingdom sufficient directors
capable of acting to form a quorum, any director or any two
members of the company may convene an extraordinary general
meeting in the same manner as nearly as possible as that in
which meetings may be convened by the directors.

L
St

Notice of General Meetings

50, An annual general meeting and a meeting called for
the passing of a special resolution shall be called by
twenty-one days' notice in writing at the least, and a
meeting of the company other than an annual general meeting
or a meeting for the passing of a special resolution shall
be called by fourteen days' notice in writing at the least.
The notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is
given, and shall specify the place, the day and the hour of
meeting and, in case of special business, the general nature
of that business, and shall be given, in manner hereinafter
mentioned or in such other manner, if any, as may be
prescribed by the company in general meeting, to such
persons as are, under the regulations of the company,
entitled to receive such notices from the company:

Provided that a meeting of the company shall,
notwithstanding that it is called by shorter notice than

-11=
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in the case of a meeting called as the annual
general meeting, by all the members entitled to
attend ang vote thereat; ang

in the case of any other leeting, by a majority in
number of the members having a right to attend ang
vote at the meeting, being a majority together
holding not less than g5 per cent, in nominal
value of the shares giving that right.

dings at the meeting,

Proceedings at General Meetings

balance sheets, ang the reports of the directors
rs, the election of directors in the rlace of
ring and the appointment of, and the fixing of the
on of, the auditors,

No business shall be transacted at any dgeneral

58 a quorum of members ig Present at the time °
eeting proceeds to business; ‘Save as herein
brovided, [three members present in person shall

m] two members Present in person or by proxy shall

be a quorum.*

*Note

Requlation 53. [22 December 1980] Words in [brackets]

repealed g
{See rage

nd underlined words added by Companies Act 1980.
35.) .
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54. . If within half an hour from the time appointed for
the meeting a quorum isg not present, the meeting, if
convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned to
the same day in the next week, at the same time and place or
o such other day and at such other time and place as the
directors may determine[, and if at the adjourned meeting a
quorum is not present within half an hour from the time
appointed for the meeting, the members present shall be a
gquorum].*®

55. The chairman, if any, of the board of directors
shall preside as chairman at every general meeting of the
company, or if there is no such chairman, or if he shall not
be present within fifteen minutes after the time appointed
for the holding of the meeting or is unwilling to act the
directors present shall elect one of their number to be
chairman of the meeting.

56, If at any meeting no director is willing to act as
chairman or if no director is present within fifteen minutes
after the time appointed for holding the meeting, the
members present shall choose one of their number ‘to be
chairman of the meeting.

57. The chairman may, with the consent of any meeting
at which a quorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at any
adjourned meeting other -than the business left unfinished at
the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an
original meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjournment or of the
buginess to be transacted at an adjourned meeting.

58. At any general meeting a resolution put to the
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 - ' J

{a) by the chairman; or

*Note

Regulation 54, [22 December 1980] Words in [brackets] =
repealed by Companies Act 1980. (See page 35.)
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(b} Dby at least [three] two* members present in
person or by proxy; or

(c) by any member or members present in person or N

by proxy and reprecenting not less than
one-tenth of the total voting rights of all
the members having the right to vote at the
meeting; or

(d) by a member or members holding shares in the
company conferring a right to vote at the
meeting being shares on which an aggregate
sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the
shares conferring that right,

Unless a poll be so demanded a declaration by the
chairman that a resolution has on a show of hands been
carried or carried unanimously, or by a particular majority,
or lLost and an entry to that effect in the book containing
the minutes of the Proceedings of the company shall be
conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against
such resolution. g

The demand for a poll may be withdrawn.

59. Except as provided in regulation 61, if 3 poll is
duly demanded it shall be taken in such manner as the
chairman directs, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was
demanded. .

50. In the case of an equality of votes, whether on a
show of hands or on a poll, the chairman of the meeging at
which the show of hands takes pPlace or at which the’poll is
demanded, shall be entitled to a second or casting vote.

6l1. A poll demanded on the election of a chairman or
on a question of adjournment shall be taken forthwith. A
pell demanded on any other question shall be taken at such
time as the chairman of the meeting directs, and any
business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll.

. *Note

Regulation 58(b). [22 December 19801 Word in [brackets]
repealed and word underlined added by Companies Act 1980.
(See page 35.)
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Votes of Members

62. Subject to any rights or restrictions fer the time
being attached to any c¢lass or classes of shares, on a show
of hands every member present in person shall have ocne vote,
and on a poll every member shell ave one vote for each
share of which he is the hol.. -

63. In the case of joint holders the vote of the
senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other
joint holders; and for this purpose seniority shall be
determined by the order in which the names stand in the
register of members.

64, A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in

lunacy, may vote, whether on a show of hands or on a poll, ]T

by his committee, receiver, curator bonis, or other person
in the nature of a committee, receiver or curator bonis
appointed by that court, and any such committee, receiver,
curator bonis or other person may, on a poll, vote by proxy.

65. No member shall be entitled to vote at any general
meeting unless all calls or other sums presently payable by
him in respect of shares in the company have been paid.

66, No objection shall be raised to the qualification
of any voter except at the meeting or adjourned meeting at
which the vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall be
referred to the chairman of the meeting, whose decision
shall be final and conclusive.

&7. On a poll votes may be given either personally or

by proxy.
68. The instrument appointing a proxy shall be in

writing under the hand of the appointer or of his attorney
duly authorised in writing, or if the appointer ig a
corporation, either under seal, or under the hand of an
officer or attorney duly authorised. A proxy need not be a
member of the company.

69. The instrument appointing a proxy and the power of
attorney or other authority, if any, under vwhich it is
signed or a notarially certified copy of that power or
authority shall be deposited at the registered office of the
company or at such other place within the United Kingdom as
is specified for that purpose in the notice convening the
meeting, not less than 48 hours before the time for holding

“the meeting or adjourned meeting, at which the person named
in the instrument proposes to vote, or, in the case of a

-15-
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poll, not less than 24 hours before the time appcintéd for
the taking of the Poll, and in default the instrument of
proxy shall not be treated as valid.

70. An instrument appointing a proxy shall be in the
following form or a form as near thereto as circumstances
admit -

I/We

of :

in the county of ;
being a member/members of the above~named company,
hereby appoint :
of .
or failing hin,
of ) '
as my/our proxy to vote for me/us on my/our behalf
at the [annual or extraordinary, as the case may
be] general meeting of the company, to be held on

Limited

i

L4

the day of 19 , and at any

adjournment thereof.

Signed this : day of 19 v
71. Where it is desired to afford members an

opportunity of voting for or against a resolution the N
instrument appointing a Proxy shall be in the following form; -

or a form as near thereto as: circumstances admit - §
" ; Limited
"I/We !
of
in the county of , e
being a member/membérs of the above-named company,
hereby appoint
of
or failing him,
of ' .
as my/our proxy to vote for me/us on my/our behalf '
at the [annual or extraordinary, as the case may
be] general meeting of the company, to be held on

’

’

the : day of 1¢ , and
‘ at any adjournment thereof. o

Signed this day of

19

This form is to be used *in favour of /against the
resolution. Unless otherwise instructed, the proxy will
vote as he thinks fit. '

*Strike out whichever is not desired."

72. The instrument appointing a Proxy shall be deemed
to confer authority to demand or join in demanding a poll.

w]l6~-
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T3 * A vote given in Accordance with the terms of an
instrument of proxy shall be valid notwithstanding the
previocus death o: insanity of the principal or revocation of
the proxy or of the authority under which the PTroXy was
executed, or the transfer of the share in respect of which
the proxy is siven, provided that no intimation in writing
of such death, insanity, revocation or transfer as aforesaid
shall have been received by the company at the office before
the commencement of the meeting or adjourned meeting at
which the proxy is used.

{73A. Subject to the provisions of the Companies Acts
1948 to 1981, a resolution in writing signed by all the
members for the time being entitled to receive notice of and
to attend and vote at general meetings {or being
corporations by their duly authorised representatives) shall
be as valid and effective as if the same had been rassed at
a general meeting of the company duly convened and held. ]#-

Corporations acting by Representatives at
Meetings

74. Any corporation which is a member of the company
may by resolution of its directors or other governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the company or of any class
of members of the company, and the person so authorised -
shall be entitled to exercise the same powers on behalf of
the corporation which he represents as that corporation
could exercise if it were an individual member of the
company. ’

Directors

75. The number of the directors and the names of the
first directors shall be determined in writing vy the
subscribers of the nemorandum of association or a majority
of them.

*Note

Regulaticon 73A. [22 Decémber 1980] Added by Companies Act
1980 (See page 35) and [3 December 1981] amended where
underlined by Companies Act 198].
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76, The remuneration of the directors shall from time
to time be determined by the company in general meeting.
Such remuneration shall he deemed to accrue from day to day.
The directors may also be paid all travelling, hotel and
other expenses properly incurred by them in attending and
returning from meetings of the directors or any committee of
the directors or general meetings of the company or in
connection with the business of the company.

77. The shareholding qualifaction for directors may be
fixed by the company in general meeting, and unless and
until so fixed no qualifaction shall be required. .

78. A director of the company may be or become a
director or other officer of, or otherwise interested in,
any company promoted by the company or in which the company
may be interested as shareholder or otherwise, and no such
director shall be accountable to the company for any
remuneration or other benefits received by him as a director
or officer of, or from his interest in, such other company
unless the company otherwise direct.

Borrowing Powers s
79. The directors may exercise all the powers of the

company to borrow money, and to mortgage or charge its

undertaking, property and uncalled capital, or any part N .
thereof, and subject to section 14 of the Companies Act "
1980* 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: o

. Provided that the amount for the time being
remaining undischarged of moneys borrowed or secured by the
directors as aforesaid (spart from temporary -loans obtained
from the company's bankers ii: the ordinary course of
business) shall not at any time, without the previous
sanction of the company in general meeting, exceed the
nominal amount of the share capital of the company for the
time being issued, but nevertheless no lender or other

*Note

Regulation 79. [22 December 1980] Words underlined added
by Compganies Act 1980. (See page 35.)
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ingquire whether this limit is observed. No debt incurred or
security given in excess of such limit shall be invalid or
ineffectual except in the case of express notice to the
lender or the recipient of the security at the time when the
debt was incurred or security given that the limit hereby
imposed had been or was thereby exceeded.

Fowers and Duties of Directors

80, The business of the company shall be managed by
the directors, who may pay all expenses incurred in
promoting and registering the company, and may exercise all
such powers of the company as are not, by the [Act]
Companies Acts 1948 to 1981*% or by these regulations,
required to be exercised by the company in general meeting,
subiect, nevertheless, to any of these regulations, to the
provisions of the [Act] Companies Acts 1948 to 1981* and to
such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the
company in general meeting; but no regulation made by the
company in general meeting shall invalidate any prior act of
the directors which would have been valid if that regulation
had not been made.

-B1. The directors may from time to time and at any

time by power cof attorney appoint any company, firm or '
person or body of persons, whether nominated directly or
indirectly by the directors, to be the attorney or attorneys
of the company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in
or exercisable by the directors under these regulations) and
for such peried and subject to such conditions as they may
think fit, and any such powers of attorney may contain such
provisions for the protection and convenience of persons
dealing with any such attorney as the directors may think

- fit and may also authorise any such attorney to delegate all

or any of the powers, authorities and discretions vested in
him. ‘

*Néte

Requlation 80, [22 December 1980] Word in [brackets]
deleted and words underlined added by Companies Act 1980
(See page 35) and [3 December 1981] amended! by Companies Act
1981. ; )
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82, The company may exerciss the powers conferred By
section 335 of the Act with regard to having an official seal
for use abroad, and such powers shall be vested in the
directors.

83. The company may exercise the powers conferred upon
the company by sections 119 to 123 (both inclusive) of the
Act with regard to the keeping of a dominion register, and
the directors may (subject to the provisions of those
sections) make and vary such regulations as they may think
fit respecting the keeping of any such register,

84. (1) A director who is in any way, whether directly or
indirectly, interestac in a contract or proposed contract
with the company shall declare the nature of his interest at
a meeting of the directors in accordance with section 199 of
the Act.

(2) A director shall not vote in respect of any

-contract or arrangement in which he is interested, and if he

shall do 'so his vote shall not be counted, nor shall he be
counted in the gquorum present at the meeting, but neither of
these prohibitions shall apply to -

(a) any arrangement for giving any director any
security or indemnity in respect of money lent by
him t6 or obligations undertaken by him for the
benefit of the company; ox . : DA

(b)" any’ arrangement for the giving by the company of

any security to a third party inirespect of a debtﬁ

or obligation of the company fogiwhich the
director himself has assumed responsibility in
whole or in part under a guarantee or indemnity or
by the deposit of a security; or .

(c) any contract by a director to subscribe for or
underwrite shares or debentures of the company; or

(d) any contract or arrangement with any other company
in which he is interested only as an officer cf
‘the company or as holder of shares or other
securities;

and these prohibitions may at any time be suspended or
relaxed to any extent, and either generally or in respect of
any particular contract, arrangement. or transaction, byithe
company in general meeting.

(3) A director may hold any other office or place of
pProfit under the company (other than the office of auditor)
in conjunction with his office of director for such period
and on such terms (as to remuneration and otherwise) as the
directors may determine and no director or intending

-2
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directolr shall be disqualified by his office from
contracting with the company either with ragard to his
tenure of any such other office or place of profit or as
vender, purchaser or otherwise, nor shall any such contract,
Or any contr#sct or arrangement entered into by or on behalf
of the company in which any director is in any way
interested, be liable to be avoided, nor shall any director
S0 contracting or being so interested be liable to account
to the company for any profit realised by any such contract
or arrangement by reason of such director holding that
office or of the fiduciary relation thereby established.

(4) A director, notwithstanding his interest, may be
counted in the quorum present at any meeting whereat he or
any other director is appointed to hold any such office or
Place of profit under the company or whereat the terms of
any such appointment are arranged, and he may vote on any
such appointment oxr arrangement other than his own
appointment or %the arrangement of the terms thereof.

(5) Any director may act by himself or his firm in a
professional Capacity for the company, and he or his firm
shall be entitled to remur:tation for professional services
as if he were not a director; provided that nothing herein
contained shall authorise a director or his firm to act as
auditor to the company. s

85, All cheques, promissory notes, drafts, bills of

exchange and other negotiable instruments, and alil receipts

- for. moneys paid to the company, shall be signed{gdrawn,

accepted, endorsed, or otherwise executed, as the case may
be, 'in such manner as the directors shall from time to time
by resolution determine.

- 86. The directors shall cause minutes to be made in

books provided for the purpose -

(a) of 21l appointments of officers made by the
diractors; ' ‘

(b) of the names of the directors present at each
meeting of the directors and of any committee of
the directors;

{c) of all resolutions and pProceedings at all meetings
of the company, and of the directors, and of
committees of directors;

and every difector present at any meeting of directors or
commitiee of directors shall sign his name in a bogk to be

87. The directors on behalf of the company may pay a
gratuity or pension or allowance on retirement to any

-21-

s
Y



2

Job SFO0145C

»

director who has held any other salaried office or plzce ‘of
profit with the company or to his widow or dependants and
may make contributions to any fund and pay premiums for the
purchase or provision of any such gratuity, pension or
allowance.

Disqualification of Directors

g8s. The office of director shall be vacated if the
director -

(a) ceases to be a director by virtue of. section 182
or 185 of the Act; or !

(b) Dbecomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(c) becomes‘prohibited from being a director by reason
of any order made under section 188 of the Act [or
under section 28 of the Companies Act 1976]1*; or

W ‘
{d) becomes of unsound mind; or

f

(e) resigns his office by notice in writing to the
company; or ‘

(£) shall for more than six months have been absent

ws without permission of the directors from meetings

of the -directors held during that period.

*Note N
Regulation 88(c). [1 June 1977] Words underlined added by .
Companies Act 1976 and [15 June 1982] repealed by Companies
Act 1981. [1 December 1977] Extended by section 9 of
Insclvency Act 1976 to include an order made under that
section. ‘

-
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. . Rotation of Directors

89. At the first annual general meeting of the company
all the directors shall retire from office, and at the
annual general meeting in every subsequent year one-third of
the directors for the time being, or, if their number is not
three or a multiple of three, then the number nearest
one-third, shall retire from office.

Q0. The directors to retire in every year shall be
those who have been longest in office since their last
election, but as between persons who became directors on the
same day those tc retire shall (unless they otherwise agree
among themselves) be determined by lot.

91. A retiring director shall be eligible for
re-election.

92. i The company at the meeting at which a director
retires in manner aforesaid may fill the vacated office by
electing a person thereto, and in default the retiring
director shall if offering himself for re-election be deemed
to have been re-elected, unless at such meeting it is
expressly resolved not to f£ill such vacated office or unless
a resolution for the re-~election of such director shall have
been put to the meeting and lost. - o

93. No person other than a director retiring at the
meeting shall unless recommended by the directors be
eligible for election to the office of director at any
general meeting unless not less than three nor more than.
twenty-one days before the date appointed for the meeting
there shall have been left at the registered office of the
company mnotice in writing, signed by a member duly gualified
to attend and vote at the meeting for which such notice is
given, of his intention to propose such person for election,
and also notice in writing signed by that person of his
willingness to be elected.

94, The company may from time to time by ordinary
resolution increase or reduce the number of directors, and
may also determine in what rotation the increased or reduced
number is to go out of office.

95, 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 wvacancy or as an addition to the
existing directors, but so that the total number of
directors shall not at any time exceed the number fixed in
accordance with these regulations, Any director so
appointed shall hold office only until the next following
annual general re2zeting, and shall then be eligible for
re-election but shall not be taken into account in

-23~
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determining the directors who are to retire by rotation at
such meeting.

96. The company may by ordinary resolution, of which
special notice has been given in accordance with section 142
of the Act, remove any director before the expiration of his
period of office notwithstanding anything in these
requlations or in any agreement between the company and such
director. Such removal shall be without prejudice to any
claim such director may have for damages for breach of any
contract of service between him and the company.

97. The company may by erdinary resolution appoint
another person in place of a director removed from office
under the immediately preceding regulation, and without
prejudice to the powels of the directors under regulation 95
the company in general meeting may appoint any person to b .
a director either to fill a casual vacancy or as an
additional director. A person_appoihtgd in place of a
director so removed or to fill such a vacancy shall be
subject to retirement at the same time as if he had become a
director on the day on which the director in whose place he
is appointed was last elected a director.

Proceedings of Directors

98. The directors may meet together for the despatch
of business, adjourn, and otherwise regulate their meetings,
as they think fit. Questions arising at any meeting shall
be decided by.a majority of votes. In case of an equality
of votes, the chairman shall have a second or casting vote.
A director may, and the secretary on the requisition of a
director shall, at any time summon a meeting of the
directors. It shall not be necessary to give notice of a
meeting of directors to any director for the time being
absent from the United Kingdom.

99, The guorum necessary for the transaction of the
business of the directors may be fixed by the directors, and
uniess so fixed shall be two.

100. The continuing directors may act notwithstanding
any vacancy in thelr body, but, if and so long as their
rumber is reduced below the number fixed by or pursuant to
the regulations of the company as the necessary quorum of
directors, the continuing directors or director may act for
the purpose of increasing the number of directors to that
number, or of summoning a general meeting of the company,
but for no other purpose.

101. The directors may elect a chairman of their
meetings and determine the period for which he is to hold
office; but if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes

-24-
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after the time appointed for holding the same, the directors
present may choose one of their number to be chairman of

“the meeting.

102. The directors may delegate any of their powers to
committees consisting of such member or members of their
body as they think fit; any committee so formed shall in the
exercise of the powers so delegated conform to any
regulations that may be imposed on it by the directors.

103. A committee may elect a chairman of its meetings;
if no such chairman is elected, or if at any meeting the
chairman is not present within five minutes after the time
appointed for helding the same, the members present may
choose one of their number to be chairman of the meeting.

. 104. A committee may meet and adjourn as it thinks
proper. Questions arising at any meeting shall be

determined by a majority of votes of the members present,
and in the case of an eguality of votes the chairman shall
have a second or casting vote.

105. All acts done by any meeting of the directors or
of a committee of directors or by any person acting as =2
director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of
any such director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if
every such person had been duly appeointed and was gqualified
to be a director.

106. A resolution in writing, signed by all the
directors for the time being entitled to receive notice of a
meeting of the directors, shall be as valid and effectual as
4+ it had been passed at a meeting of the directors duly
zonvened and held.

Managing Director

107. The directors may from time to time appoint one or
more of their body to the office of managing director for
such period and oh such terms as they think £it, and,
gubject to the terms of any agreement entered into in any
particular case, may revoke such appointment. A director so
appointed shall not, whilst holding rhat office, be subject
to retirement by rotation or be taken into account in
determining the rotation of retirement of directors, but his
appointment shall be automatically determined if he cease
from any cause to be a director.

108. A managing director shall receive such
remuneration (whether by way of salary, commission or
participation in profits, or partly in one way and partly in
another) as the directors may determine.

w25~
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109. The directors may entrust to and-.confer upon a?’
managing director any of the powers exercisable by them upon
such terms and conditions and with such restrictions as they
may think fit, and either collaterally with or to the
exclusion of their own powers and may from time to time
revoke, withdraw, alter or wvary all or any of such powers.

Secretary

110, Subject to section 21(5) of the Companies Act
1976*, the secretary shall be app01nted by the directors for
such term, at such remuneration and upon such conditions as
they may think f£it; and any secretary so appointed may be
removed by them. o \

© 111, No person shall be appomnted or hold offlce as

secretary who is -

o

(a) the sole director of the company; or -

ry
i

(b) a corporation the sole director of vhich is the
sole director of the company; or

(¢) the sole director of a corporation which iz the .
sole director of the company.

*Note

__gulatlon 110. [18 April 1977] Words underlined added by

Companles Act 1976.
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The Seal

113, The directors shall provide for the safe custody
of the seal, which shall only be used by the authority of
the directors or of a committee of the directors authorised
by the directors in that behalf, and every instrument to
which the seal shall be affixed shall be signed by a
director and shall be countersigned by the Secretary or by a
second director or by some other person appointed by the
directors for the purpose. .

Dividends and Reserve

112, The company in general meeting méy declare
dividends, but no dividend shall exceed the amount
recommended by the directors.

115, The directors may from time to time pay to the
members such interim dividends as appear to the directors to

be justified by the profits of the company.

116. [No dividend shall be paid othérwise than out of
profits.] No dividend or interim dividend shall be paid
otherwise than in accordance with the provisions of Part III
of the Companies Act 1980 which apply to the company. *

117. - The directors may, before recommending any
dividend, set aside out of the profits of the company such
sums as they think proper as a reserve or reserves which
shall, at the discretion of the directors, be applicable for
any purpose to which the profits of the company may be
properiy applied, and pending such application may, at the
like wiscretion, either be employed in the business of the
company or be invested in such investments (other than
shares of the company) as the directors may from time to
time think fit. The directors may also without placing the
same to reserve carry forward any profits which they may
think prudent not to divide. .

*Note

Regulation 116. [22 December 1980] Regqulation in
[brackets] repealed and new regulation added by Companies
Act 1980. (See page 35.)
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118. Subject *+3 the rights of persons, if any, entitled
to shares with special rights as to dividend, all dividends
shall be declared and paid according to the amcunts paid or
credited as paid on *the shares in respect whercof the
dividend is paid, but no amount paid or credited as paid on
@ share in advance of calls shall be treated for the
purposes of this regulation as paid on the share. All
dividends shall be apportioned and paid proporticnately to
the amounts paid or credited as paid on the shares during
any portion or portions of the period in respect of which
the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a
particular date such share shall rank for dividend
accordingly. .

119, The directors may deduct from any dividend payable
to any member all sums of money (if any) presently payable
by him to the company on account of calls or otherwise in
relation to the shares of the company.

120, Any general meeting declaring a dividend or bonus,
may direct payment of such dividend or bonus wholly or
partly by the distribution of specific assets and in
particular of paid-up shares, debentures or debenture stock
of any other company or in any one or more of such ways, and
the directors shall give effect to such resolution, and
where any difficulty arises in regard to such distributien,
the directors may settle the same as they think expedient,
and in particular may issue fractional certificates and fix
the value for distribution of such specific’ assets or any
part thereof and may determine that cash payments shall he
made to any members upon the footing of the value so fixed
in order to adjust the rights of all parties, and may vest
any such specific assets in trustees as may seem expedient
to the directors. :

25

121. Any dividend, interest or other moneys payable in
cash in respect of shares may be paid by cheque or warrant
sent through the post directed to the registered address of
the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is
first named on the register of members or to such person and
to such address as the holder or joint holders may in .
writing direct. Every such cheque or warrant shall be made
payable to¢ the order of the person to whom it is sent. Any
one of two or more joint holders may give efectual receipts
- for any dividends, bonuses or other moneys payable in
respect of the shares held by them as joint holders.

122, No dividend shall bear interest against the
company. '
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L Accounts

123. [The directors shall cause proper books of account
to be kept with respect to -

{a) all sums of money received and expended by the
company and the matters in respect of which the
receipt and expenditure takes place;

(b} =all sales ar- purchases of goods by the company;
and

(c) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if
there are not kept such books of account as are necessary to
give a true and fair view of the state of the company's
affairs and to explain its transactions.1 The directors
shall cause accounting records to be kept in accordance with
section 12 of the Companies Bct 1976%. ‘

124, [The books of account shall be kept.at the
registered office of the company, or, subject te section
147(3) of the Act, at such other place or places as the
directors think fit, and shall always bhe open to the
inspection of the directors.] The accounting records shall

. be kept at the registered office of the company or, subject

to section 12(6) and (7) of the Companies Act 1976, at such
other place or places as the directors think fit, and shall
always be cpen to the 1nspectlon of the offlcebs of the

company.*

125. THedirectors shall from time to ﬁﬁme determine
whether and to what extent and at what times and places and
under what condition or regulations the accounts and books
of the rompany or any of them shall be open to the
inspection of members not being directors, and no member
(not being a director) shall have any right of inspecting
any account or book or document of the company except as
conferred by statute or authorised by the directors or by
the company in general meeting.

N

*Note

Regulations 123 and 124. [1 October 1577] Words in
[brackets] repealed and words underlined added by Companies
Act 1976.
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126. The directors shall from time to time, in = * -
accordance with sections [148, 150 and 137 of the Act],
sections 150 and 157 of the Act and sections 1, 6 and 7 of
the Companies Act 1976*% cause to be prepared and to be laid

before the company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

127. A copy of every balance sheet (including every
document required by law to be annexed thereto) which is to
be laid before the company in general meeting, together with
a copy of the auditors' report and directors' report*, shall
not less than twenty-onn days before the date of the meeting
be sent to every member of, and every holder of debentures
of, the company and to every person registered under
regulation 31. Provided that this regulation shall not
require a copy of those documents to be sent to any person
of whose address the company is not aware or to more than

one of the joint holders of any shares or debentures.

Capitalisation of Profits

=128, The company in general meeting may upon the

"~ recommendation of the directors resolve that if{ is desirable

to capitalise any part of the amount for the time being
standing to the credit of any of the company's reéserve
accounts or to the credit of the profit and loss account or
otherwise available for distribution, and accordingly that
such sum be set free for distribution amongst the members
who would have been. entitled thereto if distributed by way
of dividend and in the same proportions on condition that
the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid on
any shares held by such members respectively or paying up in
full unissued shares or debentures of the company to be ‘
allotted and distributed credited as fully paid up to and

amongst such members in the proportion aforesaid, .or partly
in the one way and partly in the other, and the directors .~

shall give effect to such resolution:

Provided that a share premium account and a
capital redemption reserve fund may, for the purposes of
this regulation, only be applied in the paying up of
unissued shares to be [issued] allotted* to members of the
‘company as fully paid bonus shares.

*Notes '
Regulations 126 and 127. [1 Octobexr 1977] Words in

. brackets repealed and words underlined added by Companies

1
e

Act 197¢.
Pegulation 128. [22 December 1980] Word in [brackets]
repealed and word underlined added by Companies Act 1980.

L4
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[128A. * The Company in general meeting may on the
recommendation of the directors resolve that it is desirable
to capitalise any part of the amount for the time being
standing to the credit of any of the company's reserve
accounts or to the credit of the profit and loss account
which is not available for distribution by applying such sum
in paying up in full unissued shares to be allotted as fully
paid bonus shares to those members of the company who would
have been entitled to that sum if it were distributed by way
of dividend (and in the same proportions) and the directors
shall give effect to such resolution.]#

129. [Whenever such a resolution as aforesaid shall
have been passed] Whenever a resolution is passed in
pursuance of regulation 128 or 128A above, the directors
shall make all appropriations and applications of the
‘undivided profits resolved to be capitalised thereby, and
54! allotments and issues of fully-paid shares or
dibentures, if any, and generally shall do all acts and
things required to give effect thereto, with full power to
the directors to make such provision by the issue of ‘
fractional certificates or by payment in cash or otherwise
as they think fit for the case of shares or debentures
becoming distributable in fractions, and alsc to authorise
any person to enter on behalf of all the members entitled
thereto into an agreement with the company providing for the
allotment to them respectively, credited as fully paid up,
of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may
require) for the payment up by the company on their behalf,
by the application thereto c¢f thair respective proportions
of the profits resolved to be capitalised, of the amounts or
-any part of the amounts remaining unpaid on their existing
shares, and any agreement made under such authority shall be
effective and binding on all such members.

*Notes

Regqulation 128A. ([22 December 1980] Added by Companies Act.
1980. (See page 35.)

Regulation 129, [22 Deccaber 1980C] Words in (brackets]
repealed and words underlined added by Companies Act '1980C.
{See page 35.)
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130. Auditors shall be appointed and their duties
regulated in accordance with sections [159 to 162 of the
Act]) section 161 of the Act, sections 14 and 23A of the
Companies Act 1967 and sec*;ons 13 to 18 of the Companies

Act 1976 and sections 7 and 12 of the Companles Act 188l.%*

Notices

131. A notice may be given by the company to any member
either personally or by sending it by post to him or to his
registerad address, or (if he has no registered address
within the United Kingdom) to the address, if any, within
the United Kingdom supplied by him to the company for the
giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by
properly addressing, prepaying, and posting a letter
containing the notice, and toc have heen effected in the case
of notice of a meeting at the expiration of 24 hours after
the letter containing the same is posted, and in any other
case at the time at which the letter would be delivered in.
the ordinary course~of post.

132, A notice may be given by the company to the joint
holders of a share by,giving the notice to the joint holder
first named in the register of members in respect of the
share.

133. A notice may be given by the company to the
persons entitled to a share in consequence of the death or
bankruptcy of a member by sending it through the post in a
prepaid letter addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt,
or by any like description, at the address, if any, within

" the United Kingdom supplied for the purpose by the persons

claiming to be so entitled, or :(until such an address had
been so supplied) by giving the notice in any manner in
which the same might have been given if the death or
bankruptcy had not occurred.

*Note

Regulation 130. [27 July 1967] Words in brackets repealed
by Companies Act 1967 and words underlined added [18 April
19771 by Companies Act 1976 or [1l5 June 1982] Companies Act
1981.
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134. ¢ * Notice of every general meeting shall be given in
any manner hereinbzfore authorised to -~

(a) every member except those members who (having
no registered address within the United
Kingdom) have not supplied to the company an
address within the United Kingdom for the
giving of notices to them;

(b) every person upon whom the ownership of a
share devolves by reason of his being a legal
personal representative or a trustee in
bankruptcy of a member where the member but
for his death or bankruptcy would be entitled
to receive notice of the meeting; and

(c) the auditor for the time being of the
company.

No other person'shall be entitled to receive
notices of general meetings.

Winding up

135. If the company shall be wound up the ligquidator
may, with the sanction of an extraordinary resolution of the
company and any other sanction required by the Act, divide
amongst the members in specie or kind the whole or any part
of the assets of the company (whether they shall consist of
property of the same kind or not) and may, for such purpose
set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division
shall be carried out as between the members or different
classes of members. The liquidator may, with the like
sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the
contributories as the liguidator, with the like sanction,
shall think fit, but so that no member shall be compelled to
accept any shares or other securities whereon there is any
liability.

Indemnity

136. Every director, managing director, agent, auditor,
secretary and other officer for the time bheing of the
company shall be indemnified out of the assets of the
company against any liability incurred by him in defending
any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted
or in connection with any application under section 448 of
the Act in which relief is granted to him by the court.
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*[PART II s

REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY LIMITED
BY SHARES

1. The regulations contained in Part I of Table A
(with the exception of regulations 24 and 53) shall apply.

2. The company is a private company and accordingly -

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

(b) 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
Oor more persons hold one or more shares in
the company jointly they shall for the
purpose of this regulation be treated as a
single member; o

~(e) any invitation to the public to subscribe for

any shares or debentures of the company is
prohibited;

(d8) the company shall not have power to issue
share warrants to bearer.

3. 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.

4, No business shall be transacted at any general
meeting unless a quorum of members is present at the time
when the meeting proceeds *o business; save as herein
otherwise provided two members present in person or by pProxy

shall be a quorum.

5. Subject to the provisions of the Act, a resolution
in writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at
general meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective
as 1f the same had been passed at a general meeting of the
company duly convened and held. |*

34~
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[6. The directors may at any time require any person
whose name is entered in the register of members of the
company to furnish them with any information, supported (if
the directors so require) by a statutory declaration, which
they may consider necessary for the purpose of determining
whether or not the company is an exempt private company

within the meaning of sub-section (4) of section 129 of the
Act.]*

[Note: Regulations 3 and 4 of this Part are alternative
to regulations 24 and 53 respectively of Part I.]*

*Notes

Regulations 1 to 5. [22 December 1980] Repealed, but
continue to apply to private companies registered before 22
December 1980,

Regulation 6. [27 January 1968] Repealed by
Companies Act 1967,

It should be noted that, by virtue of section 8 or 459 (14)
of the Companies Act 1948 or section 88(4) of the Companies
Act 1980, the Table which applies to a company incorporated
.prior to 22 December 1980 (unless excluded or contrary to
law) is that which was in force at the date of incorxrporation
of the company e.g. Table B in the Schedule to the Joint

Stock Companies Act 1856 or Table A in the First Schedule to

the Companies Act 1862, in S.R. & 0. 1906 No.596 (L.15), or
in the First Schedule to the Companies (Consclidation) Act
1208, the Companies Act 1929 or the Companies Act 1948.

Where a footnote on a preceding page includes '(See page
35)', this means that, because of section 88(4) of the
Companies Act 1980, the amendment described in that footnote
~as having been made by the Companies Act 1980 does not apply
.to a company incorporated prior to 22 December 1980, unless
"such amendment is effectively made to apply to the company
e.ag. by the terms of its articles of association.
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ARTHUR J. GALLAGHER & CO. (U.K.) LIMITED S
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SPECIAL RESOLUTION OF /'/1 g
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Ci-‘f«if‘:u“iiﬁ;*? Ll gnaniny
AT

No.1193013 ”ﬂ,//

Company Limited by Shares
The Companies Acts 1985

At an Extraordinary General Meeting of the members duly convened and
held at 170-112 Fenchurch Street, London EC3M 5JJ on 4th August 1986 at

10.50 a.m.

resolutions:
(1)
(2)
(3)

Dated 1"/“-

f—
)
Secretar, '4 6\

uq«.-.l"“ /99‘

the resolutions set out below were passed as special

THAT with effect from 20th August 1986 the name of

the Company be changed to Gallagher Plumer Limited v

THAT the Articles of Association of the Company be
amended by deleting the last word in Article 7 and
inserting in its place "twenty".

THAT subject to the directors being authorised .

generally within the terms of section 80 of the
Companies Act 7985, the directors be and hereby
are empowered pursuant to section 95 of the
Companies Act 1985 to allot equity securities
{within the meaning of sections 89 to 94 of the
Companies Act 1985) 1in the Company up to the
amount of the authorised but unallotted share
capital of the Company immediately prior to the
passing of this resolution to such persons and on
such terms as they think fit and without regard to
any rights or pre-emtion contained in the Articles
and as if section 89(1) of the Companies Act 1985
did not apply to such allotment.




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1193013

| hereby certify that

ARTHUR J. GALLAGHER & CO. (U.K.) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

GALLAGHER PLUMER LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the

20TH AUGUST 1986

-+ /L
2 @ [ A L4 ?‘:Jt?'@-’)

JI SAUNDERS (RMRS),

an authorised officer
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Delivered purs gection 18 of the Companies Act 1985
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No.1193013

THE COMPANIES ACTS 1948 to 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
—-f=-
ARTHUR J. GALLAGHER & CO. (U.K,) LIMITED

(adopted by special resolution
passed on 17 July 1985)

TABLE A

1. Subject as otherwise provided in these Articles, the
regulations in Table A, Part I (but not Part II) in the First
Schedule to the Companies Act 1948 as amended including all
amendments thereto which would apply had the Company been
registered on 1 January 1985 (in these Articles referred to as
"Table A") shall apply to the Company. J—.
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The following provisions of Table A shall not apply -

to the Company:-

(a)

(B)

(e

(a)

(e) 1.

(£)

(9)

3.

regulations 11, 75 and 89 to 94 (inclusive) in their
entirety;

in regulation 24, the words "(not being a fully paid
share)";

in regulation 46 and the proviso to regulation 128,
the word "fund";

in regulation 69, the words "not less than 48 hours"
and "not less than 24 hours";

the proviso to regulation 79;
paragraphs (2) and (4) of regulation 84; and

in regulation 86, the words which follow paragraph
(e).

SHARES
Subject to %the provisions of the Companies Act 1980

relating to author'ty, pre-emption rights and otherwise and of
any resolution of the Company in general meeting passed

pursuant thereto, all unissued shares for the time being in
the capital of the Company shall be at the disposal of the
directors, and they may (subject as aforesaid) allot, grant
options over, or otherwise dispose of them to such persons, on
such terms and conditions, and at such times as they think

fit.

4.

Subject to and in accordance with the provisions of

the Companies Acts, the Company may purchase any of its own

shares of any class (including redeemable shares) at any pg{p

¢
.
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(»2ether at par o above or below par), and any shares to bhe
so purchased may be selected in any manner whatsoever. All
shareg so purchased shall be cancelled irinediately upon
conpletion of the purchase and the amount of the Company's
issued share capital (but not authorised share capital) shall
be reduced by the nominal anount of the shares &0 purchased.

LIEN
5. The Company shall have a first and paramoant lien on
every share, whether or not it is a fully paid share, for all
moneys (whether presantly payable or not) called or payable at
a fixed time in respect of that share, and also on all shares,
whether or not they are fully paid shares, registered in the
name of any person indebted or under 1iability to the Company,
whether he is the sole registered holder thereof or one of two
or more joint holders, for all moneys presently payable by him
or his estate to the Company: but the directors may at any
time declare any share to be wholly or in part exempt from the
provisions of this Article. The Company's lien, if any, on a
share shali extend to all dividends payable thereon.

TRANSFER OF SHARES
6.(1) wTﬁRegulation 22 of Table A as applicable to the
company shall be construed with the insertion before the word
ntransferee" (where that word first occurs) of the words, "in
the case of any shaxre which is not fully paid up, also by or
on behalf ot tha".

(2) .meIn addition to the circumstances referred to in
regulation 24 of Table A, the directors may decline to
register the rransfer of a share i{f such trangfer would, in
the opinion of the directors, jeopardise the continued
approval 6f the Company bY Lloyd's as an approved Lloyd's
insurance broker.
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DIRECTORS
7. Unless and until otherwise dctermined by ordinary
resolution of the Company, the number of dlirectors shall not
pe less than two nor more than twenty.

ALTERNATE DIRECTORS
8.(1) Each director shall have the power at any time to
appoint as an alternate director either another director or
any other person approved for that purpose by a resolutien of
the directors, and, at any time, to terminate such
appointment. Every appointment and removal of an alternate
director shall be in writing signed by the appointor and
(subject to any approval required) shall (unless the directors
agree otherwise) only take effect upon receipt of such written
appointment or removal at the registered office of the
Company. The appointment of an alternate director shall
automatically determine on the happening of any event which if
he were a director would cause hinm to vacate such office or if
his appointor shall cease for any reason to be a director
otherwise than by retiring and being re-appointed at the same
meeting.

(2) An alternate director shall not be entitled as such
£o receive any remuneration from the Company except only such
part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the
Company from time to time direct, but shall otherwise be
subject to the provisions of these Articles with respect to
directors. An al'.crnate director shall during his appointment
pbe an officer of the Company and shall not be deemed to be an
agent of his appointor.

(3) an alternate directoxr shall be entitled to receive
notices of all meetings of the directors and of any committee
of the directors of which his appeointor is a member and to
attend and to vote as a director at any such meeting at which



his appeintor ls not personally present and ger=rally in the
absence of his appointor to perform and exercise all
functions, rights, powers and duties as a director of his
appointor and to receive notice of all general meetings. A
director or any other person may act as alternate director to
represent more than one director and an alternate director
shall be entitled at meetings of the directors or any
committee of the directors to one vote for every director whom
he represents in addition to his own vote (if any) as a
director, but he shall (subject to Article 14) count as only
one for the purpose of determining whether a gquorum is
present.

INTEREST OF DIRECTORS
9. A director may, notwithstanding his interest, vote
in respect of any contract or arrangement with the Company in
whieh he is interested, directly or indirectly, and be taken
into account for the purpose of a quorum and may retain for

his own absolute use and benefit all profits and advantages
accruing to him.

APPOINTMENT AND REMOVAL OF DIRECTORS
10. No appointment of a director shall be made if it
would contravene any undertaking given to Lloyd's by the
Company or its ¢lrectors or shareholders, and any purported
appointment which would have such effect shall be void.

11.(1) The immediate holding company (if any) for the time
being of the Company may appoint any person to be a director
or remove any director from office. Every such appointment or
removal shall be in writing and signed by or on behalf of the
said holding company and shall take cffect upon receipt at the
registered office of the Company or by the secretary.

(2) While the Company is a subsidiary, the directors
shall have power to appoint any person to be a director either
+o fill a casual vacancy or as an addition to the existing



airectors, subject to any maximum for the time being in force,
and any diractor so appointed shall (subject to regulation 88
of Table A) hold office until he is removed pursuant to
Article 11(1).

(3) While the Company is a subsidiary, regulation 95 of
Table A shall not apply to the Company.

1z, In addition to the circumstances set out in
regulation 88 of Table A, the office of director shall be
vacated if Lloyd's has objected to the director continuing as
such and the board of directors resolves that his office shall
e vacated.

13. (1) The board of directors may from time to time appeint
one or more directors to be the holder of any executive
office, for such peried, at such remuneration, with such
duties and powers, and upon such terms as it shall resolve,
but no executive director shall be invested with any powers
which the board of directors itself could not have exgrcised.

(2) The remuneration of a director holding any executive
office may be of any description and may include admission to,
or continuance of membership of, any scheme or fund
instituted, supported or financed by the Company for the
provision of pensions, life assurance, share incentives,
options or other benefits for employees OXY their dependants.

(3) The board of directors may grant or give pensions,
gratuities, annuities or other benefits or allowances to a
director holding an executive office (ox to his widow or
dependants) whether on or after retirement or death and may
make payments or contributions of any kind in connection
therewith.
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(4) A director holding an executive office shall be
subject to the same provisions as to removal as the other
dizectors of the company and if he ceases for any reason to
hold the office of director, his appointment as executive
director shall automatically determine, provided that such
determination shall be without prejudice to any claim he may
have for damages for breach of any contract of service between
himself and the company.

PROCEEDINGS OF DIRECTORS
14.(1) A resolution agreed upon by directors (not being
less than the number of directors regquired to form a quorum of
the directors) shall be valid and effectual whether or not it
shall be passed at a meeting of the directors duly convened
and held, provided that notice of such resolution shall have
been given to all directors entitled to receive notice of a
meet;ng of the directors.

(2) For the purposes of determining whether there exists
the quorum fixeq;by or in accordance with regulation 99 of
Table A as that"necessary for the transaction of the business
of the directors, there shall be counted in the quorﬁm (a) in
the case of a resolution agreed by directors in telebhonic
communication, all such directors and (b) in the case of a
meeting of directors, in addition to the directors present at
the meeting, any director in telephonic communication with
such meeting.

(3) A resolution in writing pursuant to regulation 106
of Table A may consist of several documents in like form each
signed (or, in the case of a telex message or cable, sent) by
one or more directors and the said regulation shall be read as
modified accordingly.



15. Regulation 98 of Table A as applicable to the

Company shall be modified by the deletion of the last sentence

and the substitution therefor of the following:=

nNotice of all meetings of the directors shall be
given by the secretary to all directors. Notice
shall be given at jeast seven days in advance
(unless all directors entitled to receive notice
agree otherwise) and may be given by hand, by post
or'by telex at or to the address or telex number
notified to the secretary by each director. Notice

may only be given on normal business days".

GENERAL MEETINGS

1

16. A resclution in writing pursuant to regulation 73A
1ike form each

v

of Table A may consist of several docwinents in
signed by one O more members and the said regulation shall be,

read as modified accordingly.

17. Notice of every general meetiﬂg shall be given to
every mémber whether or not (having no registered address
within the United Kingdom) he shall have supplied to the
Company an address within the United Kingdom for the giving of
notices to him, and regulations 131, 133 and 134 of Table A
shall be read as modified accordingly.

INDEMNITY
18. 1n addition to the indemnity contained in regulation
136 of Table A, and subject always to section 205 of the
companies Act 1948, every director, managing director,
executive directoxr, agent, auditor, secretary and other
officer of the Company shall be entitled to be indemnified out
of the assets of the Company against all losses or liabilities
suffered or incurred by him in or about the proper execution

and discharge of the duties of his office.
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N ORDINARY RESOLUTION OF |
: N | :
ARTHUR J. GALLAGHER & CO, (U.K.) LIMITED" . / Y, - -
.} ‘ | {7, : ’ 4
i * No. 1193013 : 0 o
f : ‘ Company Limited by Shares :
) o _ The Companies Acts 1985
‘ At a'ﬁ Extraordinary - General Meeting of the members held at 110~112 -
i  Fenchurch Street, London EC3M 5JJ on. 4th August 1986 at 10.50 a.m. the
resolution below was passed as an ordinary resolution: : ;
il | ‘ ‘*- !
N \.\ . THAT the authorised sharé capital of the Company S
R be increased from #£250,000 to £1,250,000 by the = . |
o  creation of an additional 1,000,000 Ordinary = - ¢ i
o Shares of £1 -each. : S
!
| |
'|i o 5}
N - %
‘" r - N ¥ ’ ' /g
E / N ,s’] ) ) /" i!
S P ;'j‘;\’;::.,"/ .
} ) [ " ;,‘;’ ' \f'
;
!
fi.
: L8 A, KO0N
‘ %ﬁ aJ-,@aé“‘z
B, o0 /3



Pleaso do not
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Plaase complete

legibly, preferably

in bleck type, or .
bold black lettaring

*Insert full name
of company

COMPANIES FORM No. 123

Rlotice ofincrease
in nominail capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
r=T T
. I 1ol B 1193013
| VR [ B
. Name of company
K I AR TV

i *  ARTHUR J. GALLAGHER & CO (U.K.) LIMITED (IN THE COURSE OF CHANGING

|  I7TS NAME TO GALLAGHER PLUMER LIMITED)

Eives notice in accordance with section 123 of the above Act that by resolution of the company

0

AN

O 4#
dated 4th Avgust 1986 the nominal capital of the compzny has been
increased by £ 1,000,000 beyond the registered capital of £ 250,000

¥The copy must be J‘;A copy of the rosolutlon authorising the increase is attached.t
g E

Jhe conditions {e.g. voting rlghts,’dlv:dend rights, wmdlng-up rights -etc.) subject to which the new

printad or In some
* other form approved -
by the registrar

g §Delatu as
appropriate

* shares have been or are to b |ssued are as follows:

Please tick here if
continued overleaf

“r
P M RN

Presentor’ e, address and For official use
reference (if any): “

Gen’éral saction Post room
FRESHFIELDS
GRINDALL HOUSE

25 NEWGATE STREET
LONDON ECIA 7LH
(ref: MLHC/NTB)

A N ——————— PR

Oyez The Solicitors’ Law Stationery Society ple, Oyez House, 237 Long Lana, London SE1 4PV

Companies G123

1986 Edition
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ORDINARY RESOLUTION of No: 1193013 é;é; -
GALLAGHER PLUMER Company Limiffed by Shares
LIMITED The Companies Act 1985

At an Extraordinary General Meeting of the Members held at
110-112 Fenchurch Street, London EC3M 5JJ on 4 August 1986, inter alia, -

the resolution below was passed as an ordinary resclution:-

THAT the directors be and hereby are generally and unconditionally

authorised, for the purposes of section 80 of the Companles Act

1985, to allot shares in the Company up to the amount of the
authorised but unallotted share capital of the Company immediately
prior to the passing of this resolution and that such authority be
effective for five years from the date of the passing of this &

regolution.




Company No: 1193013

THE COMPANIES ACT
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

GALLAGHER PLUMER L}MITED

(passed on Tuesday 8 November 1994)

At an Extraordinary General Meeting of Gallagher Plumer Limited duly convened and held
at 9 Alie Street, London El 8DE on Tuesd'ly 8 November }/994 at 10:15 AM, the following

Special Resolution was passed: -

THAT the name of the Company be changed to

Arthur §. Gallagher (UX) Limi;-fé

/Zwﬁ/ﬂ%’

Gary M Cavazzi
Director and Company Secretar y
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1193013

The Registrar of Companies for England and Wales hereby certifies that
GALLAGHER PLUMER LIMITED

having by special resolution changed its name, is now incorporated

under the name of B
ARTHUR J. GALLAGHER fUK) LIMITED

77 A

Given at Companies House, Cardiff, the 23rd November 1994
Qv
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