THE COMPANIES ACTS 1948 TO 1976

Declaration of compliance with the
requirements of the Companies Acts 1948 to 1976
on application for registration of a company

Pursuant to section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976
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Maxk John Brazier
of_12, Pancras Lane, London, EsC.4. /,/"”
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¥ Pleashe indicate  do solemnly and sincerely declare thatiam +_the porson named as Secretary of the Company
wnether you are

a Solicnor of in the statement delivered under Sectien 21 of the Companies Act, 1976

the Supreme

Court (orin of

Scotland ‘a .

Solicitor') BROKERATD " Limited*
engagad Inthe . T

formation ofthe  and that al! the requirements of the Companies Acts 1948 to 1976

Gompany, or in respect of matters precedent to the registration of the said company

z person named N T R

as director or and incidents! thereto have been complied with.

secretary ofthe  And | make this solemn Declaration conscientiously believing

:;’a':‘eprﬁgfﬂ‘“‘he the same to be true and by virtue of the provisions of the
delivereg under  Statutory Declarations Act 1835

saction 21 of the .

GCompanies Act -

197(—3p Declared at _12;_.'ancras Laney London, EeCate

Q;“? the 2%+h day of __July

One thousand nine hundred and_T77
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WILDMAN BATTELLLTD.
12 PANCRAS LANE,
LONDOOY, ECAT s
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1. The name of the Company is "BROKERAILD LIM;TED".

2.
England.
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Memorandum of Assoriation N
‘C.R.£50. 7

OF NC.269476/3
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The Registered Office of the Company willﬂi:ﬂiigggga in

L™
The objects for which the Company is establishad are i~

To carry on and undextake any businses or other
transaction, operation or function commonly carried
on, undertaken or performed by insurance agents,
mortgage brokers, building socisty aqents, property
trvestment or industrial bankers, hire purchase
financiers, financial agents, financisrs, under-
writers, concessionuires, bill brokers, discount
houses, promoters of companies, capitalists or moer-
chants, dealexs in stocks and shares, loans, annui-
tios and other securitiss and to guarantes the pay-
ment of monoy and the fulfilment of obligations by
other compeniss, firms and persons, and to advance
and lend money and assets of all kinds with security
for tha same on such terms and in such manner as may
sesm expedient; and to underteks and carry on any
business, transaction or operation commonly undeo-
taken or carried on by financiers, company promotars,
concessionaires, capitaliste or contractora! mer-
chanta snd genarally to enter into, aesist or parti-
cipate in Pinancial, commercial, morcantile, indus-
trial and other undartakings and businesses of a like
nature and to carry on, develop and extend the same
or sell, disposs of and deal with or otherwise turn
the same to account.
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(b)

(e)

(d)

(e)

(f)

(g)

(h)

(i)

(1)

(k)

To carry on any other business which, in the opinion
of the Company, may be capable of bheing conveniently
or profitably carried on in conjunction with er sub-
sidiary to any other business of the Company and is
calculated to snhancs the valus of ths Company's
property.

To purchase or by any other means acquire freehold,
leasshold or any other property for any estate or
interest whatever, movable or immovabls, or any
interest in such property, and to sell, lease, let
on hire, develop such property, or otherwise turn
the same to the advantage of the Company.

To apply for, register or by other means acquire any
patents, patent rights, brevets d'invention, licences,
trade marks, concessions and inventions and to uss and
turn to account the same or to develop, sell or assign
the same or grant licences or privileges in respect
thersof or otherwise turn the same to the advantege of
the Company.

To build, reconstruct or generally msintain buildings
and works of all kinds, whether or not these are
gituate on the proparty of the Company.

To invest and deal with the monies of the Company in
such sharss or upon such gscuritises and in such mapner
ag from tims to time may be determined.

To amalgamate with or to make any agresment or arrange-
ment with or enter into partnership or joint purse
agreemsnt with any othsr company, firm vwr person
carrying on business similar or complementary to the
business of the Company or any part thereof.

To subscribe fur, take, purchase or otherwise acquire
sikher for cash, shares or debenturss in this Company
ar any other consideration any other company or bugi-
ness which, in the opinion of the Company, may be
carried on so as directly or indirectly to bensfit the
Company.

To sell or otherwise dispose of the whole or any part
of the business or property of the Company for any
consideration, shares or debentures as the Company may
think fit.

To lend monsy to customers and others and to guarantes
the obeervance and performance of obligations and con-
tracts by customers and others.

To borrow or raiss money in such mannar as thw Company
thinks Fit and securs the repayment thersof by the
creation and issue of debentures, dsbentur. stock,
mortgages or in any other way.



(1) To pay or remunerate any perscn, firm or company far
rendering services to the Company in the promotion of
the Company or the placing and issus of shares, deben-
tures, debenture stock or other securities of the
Company.

(m) To support and subseribe to any funds and to subscriba
to or assist in the promotion of any charitable,
benevolent or public purpose or object for the benefit
of the Company or its employees, directors or other
officers past or present and to grant pensions to such
persons or their dependents.

{(n) To draw, maks, accept, endorse, discount and axecuta
bills, warrants, notes or other negotiable or trans-
ferable instruments. .

(o) To assist in the promotion of or promote any company
or undertaking which may appear likely to assist or
benefit the Company end to place or guarantee the
placing of, subscribe or underurite or otherwise
acquire any part of the stock, debentures, debenturs
stack or other obligations of such company.

(p) To promote by way of advertising the Company!s products
and serpvices in any manner and to reward customers or
potential customers and to promote or take part in any
scheme likely to benefit the Company.

(g) To distribute in spacis any of the shares, debentures
or securitiss of the Company between the members of
the Company in accordance with their rights.

(z) To do all such other things as may be deemed inciden-
tal or conducive to the attainment of the above objacta
or any of them.

A1l the foregoing objects shall be read and construed as
separate and distinct objects and the generality of any of such
objects shall not be abridged or cut down by reference to any
other abject of the Company.

4. The liability of the members is limited.

5. Ths share capital of the Company is £1,000 divided into
1,000 gheres of £1 each.



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 respsctively agree to take

tha number of shares in the capital of tha Company set opposite our
respective names.

NAMES, ADDRESSES ALD DESCRIPTIONS Numbex of shares
taken by each
OF SUBSCRIBERS subscriber

e

T

JOAN WILOMAN ONE
12 Pancras lLane,
fuesn Street,

Londony EC4N LSJ.

Company Director.

ONE

Queen Street,
London, EC4N 153,

Company Director.

DATED this 27th day of July 1977

WITNESS to tha above signatures -

p.C. TILBURY,
12 Pancras Lanse,
Quesn Street,
London, EC4N 1SJ.

Company Director.

P
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COMPANY LIMITED BY SHARES

Articles of Assoriation

OF

BROKERAID LIMITED

prm i b e e aar RS e e ]

1. Subject as hereinafter provided, the regulations centained
or incorporated in Part II of Table A in the First Schedule to the
Companies Act 1948 (hereinafter referred to as "Part II of Table A")
shall apply to the Company.

2, Regulations 2, 3, 24, b3, 75, BB, 107, 108, 110 and 134
of Part I of Table A aforesaid (hsreinafter referred to as "Part I
of Table A") shall not apply te the Company, but the Articles here-
inafter contained together with the remaining regulations of Part I
of Table A, subject to the modifications hereinafter expressed,
ghall constitute the regulations of the Company.

3. The initial share capital of the Company is £1,000 divided
inte 1,000 shares of £1 each.

4. The shares of the Company, whether forming part of the
original capital or of any increased capital, may be allotted or
otherwise disposed of to such persons and for such consideration
and upon stuch terms as the Directors may determine subject, in the
case of any shares ferming part of any increased capital, to such
dirgctions as to the allotment or disposal thereof as may be given
by the Company in gensral meeting at the time of the creation of
such shares and subject also to the provisions of Regulation 2 in
Part II of Tablae A.

§, Subject to the provisions of Section 58 o the Act any
Prafersnce Shares may be issusd on the terms that thay are, or at
the option of the Company are liable to be radeemsd.




TRANSFER OF SHARES
L S 1L ]

6. Any share may be transferrad by a member to his or her
Spouss or lipesl descendant and any share of a deceased member may
be trapnsferred to any such relation as aforesaid of the deceased
member. Save as aforesaid the Directors, in their absolute dige
cretion and without agsigning any reason therefor, may decline to
register the transfer of any share whether or not it is a fully
paid share.

T The provise to Regulation 32 of Papt I of Table A shall
not apply to the Company.

VOTES_OF MEMBERS

8. Subject to any rights or regstrictions for the time being
attached to any class or classes of shares, on a show of hands
every member present in person shall havs one vote, and on a poll
every member shall have one vots for sach share of which he is ths
hUldBro

DIRECTORS

2. Regulations 80-87 of Part I of Tahle A apply except that
Article 10 shall be substituted for sub-clauses (2) and (4) of
Regulation B4 which shall be deleted,

l0. A Director who has disclosed his interest in accordancs
with Regulation 84(1) of Part I of Tahle A and Section 199 of the
Act may vote in respsct of any contract, proposed contract or any
arrangsment in which hs is interested directly or indirectly and
such Director shall be counted im the quorum present at any meeting
at which such contract or proposed contract or arrangement is being
congideread,

11, A Director may hold any other office or place of profit
under the Company (other than tha office of Auditor) in con junction
with his office of Director for such period and on such texms (as
to remuneration and othsrwise) as the Directors may determine.

12, Any Dirsctor may act by himself or his fimm in a pro-
fessional capacity for the Company, and he or his firm she’" be
entitled to remuneration for professional services as if ho were
not a Director; provided that nothing harein contained shall
authorise a Director to act as Auditor for the Company.

13, The Company shall not be subjsct to Section 185 of the
Act, and accordingly any person may be appointed or elected as a
Dirsctor whatever his age, and no Director shall be required to
vacate his office of Director by reason of his attaining or having
attained the age of seventy ysars or any other aga.

14, The office of a Director shell ba vatated:-

(1) If by notice ih writing to the Company he resignhs
the office of Director.



(2) If he ceasss to be a Director by virtue of Ssction
1B2 of the Act.

(3) If he hecomes bankrupt or inselvent, or enters inte
an arrangement wilh his creditors.

(4) 1If he becomes of unsound mind,

() If he is prohibited from being a Director by any
nrder made under Section 188 of tha Act.

(6) If he is removed from office by a resolution duly
passed under Section 184 of the Act.

BORROWING POWERS

15, The proviso to Regulation 79 of Part I of Table A shall
not apply to the Company.

MANAGING DIRECTORS AND MANAGERS

18. The Directors may from time to time appoint one or more
of their body to the office of Managing Director or Manager for
such period and or such terms as they think fit and, subject to
the terms of any agreement snterad into in any particular cass, may
revoke such appointment. A Dirsctor so appointed, whilst holding
such office, shall not be stbject to retivement by rotation or be
taken into account in determining the number of Dirsctors to retire
by rotation or the rotation of retirament of Dirsctors, but his
appeintment, subject to the payment to him of such compensation or
damages as may be payabls to him by reason thersof, shall be auto-
matically determined if he ceass from any cause to be a Dirsctor,

17, A Managing Director orp Manager shall receive such remup-
eration (whether by way of salary, commission, or participation in
profits or partly in one way and partly in another) as the Direc-
tors may determins.

SECRETARY

18. The Secretary shall ba appointed by the Directors for
such term, at such remuneration and upon such conditions as they
may think fit, and any Secretary so appointed may be removed hy
them. If at any time there shall bas no Secretary or for any
reason no Secretary capable of acting, the Directors may appeint
an assistant or deputy Secretary.

| =

ATICE
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18. Notice of every gensral maating shall be given in manmer
authorised by Table A to svery member except those members who are
by these Articles disentitled from raceivw,'g such notices and those
members who (having no registersd addres s aithin the United Kingdom)
have not supplied to the Company any addcess within the United
Kingdom for the giving of notices to them,



FIRST DIRECTORS

e ]

20. The number of Dirsctors shall not be more than ten but

the Company in General Meeting may reduce or increase this limit.
The first Director shall be JOHN WILDMAN,

FIRST SECRETARY

T

2l Tha first Secratary of the Company shall be MARK JOHN
BRAZIER.



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

——

%

J6HN WILOMAN

12 Pancras Lane,
Queen Street,
London, EC4N 153.

Company Directors

Compeny pDirector.

DATED this o7th day of July 1977

WITNESS to the above signatunes =

() ¢ Ab——
p.C. TILBURY,
12 Pancras Langs

fluesn streat,
London, EC4WN 153.

Company Director.

Q.
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BROKERATD __——"Limited"

/

. 4

The intended situation of the registered office of the company
on incorporation is as stated below

12, Pancras Lane, London, E,C,4, I
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"

If the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X’ in the box opposite and insert the
agent’s name and address below

w»ﬂX“

WILDMAN & BATTELL LINITED, e

12, Pancras Lane, Queen Strest, &

London, EC4N 157

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1}, please enter in the box opposite
the number of continuation sheets which forvi part of this statement
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The name(s) and particulars of the person who is, or the
to be the first director or directors of the company are as

persons who are,
follows:

Name (note 2)

|

Business occupation

John Uildman

Company Director

Formey name(s) (note3)

MNationality

Address (note 4)

British

12 Pancras Lane, London, EeCed.

{note 6)

Date of birt {whiore applicable}

Particulars of other directorships (note 5)

PR
z
R

Wildman & Babtoll Limited o~

e

)

_—

ed on page” |
/ pate 27777

| hereby consent to act as director of the %/fam
Signature A

Name (note 2)

Business occupation

Former name(s) (note 3}

Nationality

Address (note 4)

Date of birth {(where applicable)

(note 6)

Particulars of other directorships {note 5)

Signature

| hereby consent to act as director of the company named on page 1

Date

Namae (note 2)

Business occupation

Former name(s} (note3)

Address (note 4}

Nationality

Date of birth (where applicable)

{note 6)

pParticulars of other directorships (note 5)

Signature

| hereby consent to act as director of the company named on page 1

Date

pags 2
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The name(s) and particulars of the person who is, or the persons who are,

to be the first secretary, or joint secretaries, of the company are as follows;

Namae (notes287) Mark John Brazier

g

Former name(s)(note 3o ne

Address (notes 4 &7)

12, Pancras lLaue, E.C.4

£z il

g
Signature e Dale

27.7.77

Nameinotes28& v

Former name(s) {note 3)

Address (notes 4 &7)

| hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum*

e

F&MM%W l\,(,g&bswéﬂ [Agontt ate 27 7. 71

Signature [Subscriber] {Agent}t Date

page 3



CERTIFICATE OF INCORPORATION

No. 1325665

1 hereby certify that

BROKERATD LTMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited.

Given under my hand at Cardiff the 36TH AUGUST 1977

D. A. PENDLEBURY

Assistant Registrar of Comparnies

~ oA



