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of the Companies Act 1948
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DO SOLEMNLY & SINCERELY DECLARE that | am '—
ed-in-the-formation

Limited

AND that all the requirements of the Companies Act 1948 in respect of
matters precedent to the Registration of the said Company and incidental
thereto have been complied with, AND | make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provi-
sions of the Statutory Declarations Act 1835
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N& By Sectign 15(2) of-the_ Companies 4€t 19484 Statutory Declaration by a Solicitor of the Suprems
Court; nd.inj.c’gtland by a Soliciid o &d in the formation of the Company, OR by a person NAMED

IN THE ARTICLES a¢ a Diractor or Secretary of the Company, of compliance with all or any of the said
requirements shall be produced to the Registrer, and the Registrar may accept such a Declaration as sufficient
evidence of compliance.
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THE COMFANIES ACTS 1948 to 1967

-
Ay

COMPANY LIMITED BY SHARES v
MEMORANDUM OF ASSOCIATION OF .

/
DAVIES § CO. (INTERNATIONAL LOSS .'\.DJU%:FE%S] TJIMITFD 50,60
1. The name of the Company is "DAVIES & CO. (I?NTERNATIONAL !
1.0SS ADJUSTERS) LIMITED." Ve :
2. The registered office of the Company will be situate in England.'/ . '

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

(a) (i) To carry on all or any of the businesses of loss adjusters and
claims assessgrs, insurance representatives, agents and consultants,
estate and advertising agents, mortgage brokers, hire purchase
financiers, brokers and agents, estate and business developers,
surveyors, auctioneers, trade credit and status enquiry agents,
valuers, arbitrators and specialists, general agents for the
transaction of life, pension, house, motor, marine, aviation, fire,
employers' liability, accident, burglary and other insurance businass;
and agents for effecting insurance and obtaining policies in respect

of all and every kind of risk; and to act as advisers and consultants b
on all matters affecting the insurance arrangements of any '
person, firm or company and to examine, yeport, review

and advise on any proposals, suggestions and recommendations
received by such person, firm, or company from whatever source
and to carry out any check, scrutiny, investigation and audit

of the procedures methods and administrative practices of any
person's, firm's or company's insurance arrangements with the
object of ensuring their maximum efficiency, to employ, train
and exploit the services of agents, directors, executives, inter-
preters, translators, staff and personnel of all kinds, to aid in
the promotion, formulation and carrying into effect of all mannexr
of schemes and arrangements for or relating to the financing,
development, amalgamation, acquisition, merger, co-ordination,
co-operation, re-construction or re-organisation in any manner
of insurance or pension schemes of persons, firms, companies, o
corporations, partnerships, businesses and undertakings of all kinds; g S
to collect, compile and circulate information, statistics and date

of every description relating to matters of all kinds.

(ii) To carry on in all its branches the business of engineering
and industrial consultants and to employ, train and exploit the
services of engineers, technicians, directors, executives, staff
and personnel of all kinds, to act as advisers and inspectors and
valuers in plant and machinery, consultants in efficiency
technique, business, site, factory, office and works management
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studies, advertising, marketing,
design in relation to all types of e
undextakings and technical, econ
commerce and industry.

sales promotion, and product
ngineering and manufacturing
omic and financial matters affecting

(b) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the
above objects, or calculated directly or indirectly to enhance the
value of or render moxe profitable any of the Company's property.

(c) To purchase or by any other means acquire and take options
over any freehold, leasehold or other real or rorsonal property
for any estate or interest whatever, and any rights or privileges
of any kind over or in respect of any real or personal property.

(d} To apply for, register, purchase, or by oiner means acquire
and protect, prolong and renew, whether in the United Kingdom

or elsewhere, any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections

and concessions and to disclaim, alter, modify, use anc # = & &
account and to manufacture under or grant licencs o Pr. s teges

in respect of the same, and to expend money in . <perimenting,

upon, testing and improving any patents, inventions or tights which
the Company may acquire or propose tqg acquire.

(e) To acquire and undertake the whole or any part of the husioyss,
goodwill, and assets of any person, firs, or company careying

on or proposing to carry on any of tiig businesses which this {iompany
is authorised to carry on, and as part of the consiJderation for

such acquisition to undertake all or eny of the liabilities of such
person, firm or company, or to acquire an inierest in, amalgamate
with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance with any

such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things afc resaid
or property acquired, any Shares, Debentures, Debentnre Stock,
or securities that may be agreed upon, and to hold and retain,

or sell, mortgage and deal with any shares, debentures, debenture
stock, or securities so received.

(f) To improve, manage, consiruci, repair, develop, exchange,

let on lease or otherwise mortgage, charge, sell, dispose of, turn
to account, grant licences, cptions, righs tnd
of, or otherwise deal with all or any par. of the

!
of the Company, both real and personal.

privileges in respect
property and rights
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(8} Toinvest and deal with the moneys of th¢ Company not
immediately required in such manner as may from time to time be

determined and to hold, sell or otherwise deal with any investments
mads.

(h) To'lend and advance money or give credit on such terms as may
seem expedient and with or without security to customers and cthers,
to enter into guarantees, contracts of indemnity and suretyships

of all kinds, to receive money on deposit or loan upon such terms

as the Company may approve and to become security for any persons
firms, or companies.

(i) To borrow and raise money in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised,
or owing, by mori4age, charge, lien or other security upon the
whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a
similar mortgage, charge, lien or security to secure and guarantee
the performance by the Company of any obligation or liability it

may undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade and Industry or other
authority for enabling the Company to carry any of its objects into

effect, or for effecting any modification of the Company's constitution,

or for any other purpose which may seem expedient, and to oppose

any proceedings or applications which may seem calculated directly

or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any Governments or
authorities (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry cut, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other company
having objects altogether or in part similar to those of the Corapany

T,
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or carrying on any businsss capable cof being carried on so as
directly or indiractly to berwsfit the Company or enhance the
value of any of its property ard to co-ordinate, finance and
manage the businesses and operations of any company in which
the Company holds any such interest.

(n) To act as agents or brokers and as trustees fur any person,
firm or company, and to undertake and perform sub-contracts,
and also to act in any of the businesses of the Company through
or by means of agents, brokers, sub-contractors, or others,

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

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract
with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares or other securities

of the Company.

(q) To support and subscribe to any charitable or public object,

and to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its employees, or

may be connected with any town or place where the Company carries
on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid

to any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the
Company, or of any company which is a subsidiary of the Company
or the holding company of the Company or of the predecessors in
business of the Company or of any such. subsidiary or holding company
and to the wives, widows, children and other relatives and dependants
of such persons; toc make payments towards insurance; and to set
up, establish, support and maintain superannuation and other funds
or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary

or holding Company and to lend money to any such employees or

to trustees on their behalf to enable any such share purchase schemes
to be established or maintained.
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(r} To promote any other company for the purpose of acquiring

the whole or any part of the business or property and undertaking
any of the liabilities of the Company, or of undertaking any business
Or operations which may appear likely to assist or benefit the Company
or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite, subscribe

for, or otherwise acquire ali or any part of the shares or securities

of any such company as aforesaid.

(s} To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may think fit, and in particular
for shares, debentures, or securities of any company purchasing

the same.

(t) To distribute among the Members of the Company in kind any
property of the Company of any kind.

(u} To procure the Company to be registered or recognized in any
part of the world.

(v) To do all or a: y of the things or matters aforesaid in any part

of the world and either as Principals, agents, contractors or otherwise
and by or through agents or otherwise and either alone or in con-
junction with others.

(w) To do all such othexr things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

The objects set forth in each sub-clause of this Clause shall not

be restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly

80 requires, be in any way limited or restricted by reference to

or inference from any other object or objects set forth in such sub-
clause or from the terms of any other sub-clause or by the name of
the Company. None of such sub~clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects
of a separate company .
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imited,
tal of the Company is £1,000 divided into 1,000

The liability of the Members is 1
i

The Share Cap

Shares of £1 each.

Lol et

4.
5.
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We, the several persons whose names, addresses, and descriptions are
subscribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set opposite our
respective names.

Number of
Shares taken
by each
Subscriber

Names, addresses and descriptions of Subscribers

ONE
‘4 .
SHARE

OnNE
\ﬁ"

Srtmor

ONE
‘BN su s

Dated /% D&r—’sm@ﬂ 1974

Witness to the above signatures: ~
Mﬁ%‘é—/
152 [Brawnil 1E;
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES
ARTICLES OF ASSQOCIATION OF

DAVIES § CO. (INTERNATIONAL LOSS ADJ USTERS) LIMITED

PRELIMINARY

v

1. The regulations contained or incorporatsd in Parts I and II
of Table A in the First Schedule to the Companies Act 1948 (such

Table being hereinafter called "Table A") shall apply to the

Company save in so far as they are excluded or varied hereby and
such regulations (save as so excluded and varied) and the Articles

hereinafter contained shall be the regulations of the Company,

FIRST DIRECTORS

2. (a) Clause 75 in Part I of Table A shall not apply to the
Company .

{b) Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be
less than three nor more than six. In the event of the minimum
number of Directors fixed by or pursuant to these Articles

or Table A being one a sole Director shall have authority

to exercise all the powers and discretions by Table A or these
Articles expressed to be vested in the Directors generally.

{c) The following persons shall be the first Directors of
the Company: Edwin John Davies, Roger Dennis Rich and
Alan Frank Dow,

v
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SHARKS

¥ 3. The original Share Capital of the Company is £1,000 divided into
Shayes of £1 each thereof 750 are "A" Shares and 250 are "B"

Shares. The said "A" Shares and "B" Shares shall rank equally /'
in all respects.

‘,:\\,:_4/ Sal -

-

4, The Sbares shall be under the control of the Directors, who
may allot and dispose of or grant options over the same to such

q ifﬂﬁ et af::‘-’é\g -

persons, on such terms, and in such manner as they think fit,

5. The licn conferred by Clausa 11 in Part I of Table A shall attach
to 1vlly paid up Shares and to all Shares registered in the name

of any person indebted or under liability to the Company, whether

he shall be the sole registered holder thereof or shall be one of two
or mozie joint holders.

St
ESER N

6. Clause 15 in Pari I of Tahle A shall be read and construed as
if there were om.tted from such Clause the words "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
5 payment of the last preceding Call".

[ I—

7. A transfer of a fully paid Share need not be executed by or
on behalf of the transferee; and Clause 22 in Part I of Table A shall
be modified accordingly.

P "‘f’ﬁ:’;.’;«" 5w

GENERAL MEETINGS AND RESOLUTIONS

" 8. Every notice convening a General Meeting shall comply with
: the provisions of Section 136 (2) of the Companies Act 1948 as to
giving information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to any
Genral Meeting which any Member is cntitled to receive shall be
sent to the Auditor for the time being of the Company .

TR LTRSS T S wme o

i 9, Clause 54 in Part I of Table A shall be read and construed as
if the words "Meeting shall be dissolved" were substituted for the
words "Members present shall be a quorum” .,

S, e e

10. A resolution in writing pursuant to Clause 5 in Part II of Table A
; may censist of two or more documents in like form each signed by

4 one or more of the Members in such Clause referred to; and the

, said Clause 5 shall be modified accordingly.

DIRECTORS

11. No Director shall vacate or be required to vacate his office as
a Director on or by reason of his attaining or having attained the




age of 70 or any other age and any Director or any person may be
re-appointed or appointed, as the case may be, as a Diractor
notwithstanding that he has then attained the age of 70, and no
special notice nead be given of any resolution for the re-appointment
or appointment, or approval of the appointment of a Director at

any age, and it shall not be necessary to give the Members notice

of the age of any Director or persoa proposed to be so re-appointed
or appointed; and Sub-Sections (1) to (6) inclusive of Section 185
of the Companies Act 1948 shall be excluded from applying to the
Company .

12. A Director may at any time appoint any other person (whether
a Director or Member of the Company or not) to act as Alternate
Director at any Meeting of the Board at which the Director is not
present, and may at any time revoke any such appointment, An
Alternate Director so appointed shall not be entitled as such to receive
any remuneration from the Company, but shall otherwise be subject
to the provisions of Table A and of these presents with regard to
Directors. An Alternats Director shall be entitled to receive notices
-“ of all Meetings of the Boaxd and to attend and vote as a Director at
any such Meeting at which the Director appointing him is not personally
\ present, an<d generally to pexform ell the functions, rights, powers
3 and duties of the Director by whom he was appointed. An Alternate
A Director shall ipso facto cease to be an Alternate Director if his
5 appointer ceases for any reason te be a Director: Provided that
if a Director retires by rotation and is re-elected by the Meeting
- at which such retirement tock effact, any appointment made by him
] pursuant to this Article which was in force immediately prior to
: his retirement shall continue to operate after his re-election as if
! he had not so retired. Where a Director who bas been appointed
b to be an Alternate Director is present at a Meeting of the Board ix
the absence of his appointer such Alternate Director shell have one
" vote in addition to his vote as Director. Every appointment and
revocation of appointment of an Alternate Director shall be made
by instrument in writing under the hand of the Director making
i or revoking such appointment and such instrument shall only take
effect on the service thereof at the registered office of the Company.
The remuneration of any such Alternate Director shall be payable
! out of the remuneration payable to the Director appointing him and
d shall consist of such portion of the last-mentioned remuneration
as shall be agreed between the Alternate Director and the Director
: appointing him,

13. A Director may vote as a Director in regard to any contract
; or arrangemsnt in which he is interested or upon any matter arising
; thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract
or arrangement is under ~onsideration; and Clause 84 in PaxtI
of Table A shall be modified accordingly.
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14, (a) The Directors may exercise the powers of the Company
conferred by Clause 3 (q) of tlie Memorandum and shall be entitled
to retain any bensfits received by them or any of them by reason
of the exercise of any such powers.

(b) Clause B7 in PartI of Table A shall not apply to the Company.

15, It shall not be necessary for Directors to sign their names in
the Minute Book; and Clause 86 in Part I of Table A shall be modified
accordingly.

16. A resolution in writing pursuant to Clause 108 in Part I of Table A
may consist of two or more documents in like form each signed by

one or more of the Directors in such Clause referrad to: and the

said Clause 106 shall be modified accordingly.

BORROWING POWERS

17. (a) The Directors may exercise all the powers of the Company
to borrow monsy, and to mortgage or charge its undertaking, property
and uncalled capital, or any part thereof, and to issue Debentures,
Debenture Stock, and other securities, whether outright or as security

for any debt, liability or obligation of the Company or of any third party.

(b) Clause 79 in PartI of Table A shall not apply to ths Company.
ACCOUNTS

18. In Clause 126 in Paxt I of Table A after the words "157 of the Act!
shall be added the words "and Sections 16 to 22 inclusive of the
Companies Act 1967",

INDEMNITY

19, (a) Every Dirsctor or other officer of the Company shall

ke 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

the execution of the dutiss of his office or otherwise in relation thereto,
including 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 Companies Act 1948, in which relief is granted
to him by the Court, and no Director or other officer shall be liable

for any loss, damage or misfortune which may happen to or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 205 of the Companies Act 1948.

(b) Clause 136 in PartI of Table A shall not apply to the Company.
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TRANSFER OF SHARES

20. (a) A person proposing to transfor any Share (hereinafter
called "the proposing transferor") shall give notice in writing
(hereinafter called "the transfer notice") to the Company that he
desires to transfer the same, and such notice shail specify the sum
he fixes as the fair value, and shall constitute the Company his
agent for the sale of the Share to any Member of the Company (ox
any person selected by the Directors as one whom it is desirable

in the interests of the Company to admit to Membexrship) at the price
so fixed or, at tho option of the purchaser, at the fair value to be

fixed by the Auditor in accordancs with Sub-Article (e) of this Article.

The transfer notice may include two ox more Shares, and in such
case shall operate as if it were a separate notice in respect of each.
The transfer notice shall not be revocable except with the sanction
of the Directors,

(b) If the Company shall within the period of twenty~eight days after
being served with the transfer notice find a Member (or person
selected as aforesaid} willing to purchase the Share (hereinafter
called "the purchaser”) and shall give notice thereof to the proposing
iransferor, he shall be bound upon payment of the fair value to
transfer the Share to the purchaser, who siz.i1 be bound to complete

the purchase within fourteen days from the service of the last-mentioned

notice.

{c) In case any difference arises between the proposing transferor
and the purchaser as to the fair value of a Share the Auditor shall,

on the application of either party, certify in writing the sum which

in his opinion is the fair value, and such sum shall be deemed to

be the fair v ue, and in so certifying the Auditor shall be considered
to be acting as an expert and not as an arbitrator; and accordingly
the Arbitration Act, 1850, shall not apply.

(d) If in any case the proposing transferor after having become
bound as aforesaid makes default in transferring the Share the
Company may receive the purchase money on his behalf, and may
authorise some person to execute a transfer of the Share in favour
of the purchaser, who shall thereupon be registered as the Holder
of the Share. The receipt of the Company for the purchase money
shall be a good discharge to the purchaser, and after his name has
been entered in the Register of Members in purported exercise of
the aforesaid power the validity of the proceedings shall not be
qusstioned by any person.

(e) If the Company shall not within the period of twenty-eight days
after being served with the transfer notice find a Member (or person
selected as aforesaid) willing to purchase the Share and give notice
in manner aforesaid, the proposing transferor shall at any time

T
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within three calendar months afterwards be at Kberty, subject to
Sub-Article (i) hereof, to sell and transfer the Share, or in case
more than one Share is included in the transfer notice the Shares
not placed, to any person and at any price.

(f) The Shares included in any transfer notice given to the Company
as aforesaid shall be offered by the Company in the first place to

the Members (other than the proposing transferor) as nearly as may
be in proportion to the existing Shares held by them respectively,
and the offer shall in each case limit the time within which the same,
if not accepted, will be deemed to be declined, and may notify to

the Members that any Member who desires to purchase a number

of Shares in excess of his proportion should in his reply state how
many excess Shares he desires to have; and if all the Members do
not claim their proportions the unclaimed Shares shall be used for
satisfying the claims in excess in proportion to the existing Shares
held by the claimants respectively. If any Shares shall not be capable
without fractions of being offered to the Members in proportion to
their existing holdings, the same shall be offered to the Members,

or some of them, in such proportions or in such manner as may

be determined by lots drawn in regard thereto, and the lots shall

be drawn in such manner as the Directors think fit.

{g) The Directors may refuse to register any transfer of a Share

(a) where the Company has a lien on the Share, or (b) where the
Directors are of opinion that the transferee is not a desirable person
to admit to Membexrship. Glause 3 in Part I of Table A shall not apply.

(h) Whenever any Member of the Company (other than a Director)
who is employed by the Company in any capacity is dismissed from
such employment or ceases to be employed by the Company, the
Directors may at any time within twenty-eight days after his dismissal
or his ceasing to be employed resolve that such Member do retire,
and thereupon he shall (unless he has already served a transfer
notice} be deemed to have served the Company with a transfer notice
pursuant to Sub-Article (a) hereof, and to have specified therein

the amount paid up on his Shares as the fair value. Notice of the
passing of any such resolution shall forthwith be given to the Member
affected thereby.

21. (a) The Holders for the time being of the issued "A" Shares shall
be entitled from time to time to appoint any person to be a Director

of the Company, but so that there shall not at any one time be more
than four persons holding office by virtue of such appointment. Any
person so appointed may at any time resign the office of Director of
the Company or may be removed from office by the Holders for the
time being of the issued "A" Shares. Every appointment or removal
hereunder shall be by instrument in writing signed by the Holders

of a majority of the "A" Shares for the time being issued and served
on the Company at the Office.
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(b) The Holders fox the time being of the issued "B" Shares shall

be entitled from time to time fo appoint any person to be a Director of

the Company, but so that there shall not at any one time be more than
two persons holding office by virtue of such appointment, Any person

so appointed may at any time resign the office of Director of the Company
or may be removed from office by the Holders for the time being of

the issued "B" Shares. Every appointment oxr removal hereunder shall
be by instrument in writing signed by the Holders of a majority of

the "B" Shares for the time being issued and served on the Company

at the Office.
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Names, addresses and descriptions of Subscribers

PR—

Dated /AN D‘c'ﬁfvté'&: 1974

Witness to the above signatures: -

AT Jrsdr
J7Z &‘Z&JMK /41/5/

Hoses, 1 T




CERTIFICATE OF INCORPORATION

No. 1197653

I hereby certify that

DAVIES & CO. ( INTERWATIONAL LOSS ADJUSTERS) LIMITED
is this day incorporated under the Companies Acts 1948 to 1967 and thet the
Company is Limited.

Given under my hand at London the
24TH JANUARY 1975

‘%WH«:(L

s (R.WHIPP)

Assistant Registrar of Compenies

Can

e



NOTICE OF MISSING PAGES

FRCM THE MICROFICHE RECORD

/

Companies House regrets that pages are missing from documenis on this
company s microfiche record.

This has been noted but unfortunately steps taken to rectify this were
unsuccessful,

Companies House would like to apologise for any inconvenience this
may cause. N
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