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Eupress Company Registrotions Lid.
40 City Routd, Leadon, ECTY 20E

TS or  cdefaned, BWelL ety T co. Lidsueoacs
e (LDKE‘G‘\Q ' I Limited*
| Mickael John Hope,

ot 30, City Road,

London, EC1Y 2DE

do solemnly and sincerely declare that [ am { 2 PELS0T named as Secretary of the Company

in the statement delivered under section 21 of the Companies Act 1976
o Sones A cnafmed, VWaread S Co,
(S RQ R CE TRROWERS) Limited*

and that all the requirements of the Companies Acts 1948 to 1976

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 provisions of the

Statutory Declarations Act 1835

Declared at 30, City Road,__ e w
London EC1Y 2DE P
TR, vl
the day of

One thousand nine hundred and

) .
before me___ \4) Jéb ‘ (/\‘3 QN

A Commissioner for Oaths

pPresentor’s name, address and

reference (if any) For official use
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Memorandum of Association

OF

P

s

JONES & CHAPMAN, HARLAND & CO. (INSURANCE BHOKERS) LIMITED

. . JONES & CHAPMAN, IIARLAND & CO,
The nawe of the Cowpany 1§ “FINGUFANCE BROKERS) LIMITED

SRR NE . ) n-!
¢

The Registered Office of the Couwpany will be situate
in England.

The Objects for which the Company 18 egtablighed arei-~

(1) To carry on business as_insurance hrokers and
agents, in respect of all olédsSes of insurance,
ineluding aviation and sircraft risks of all kinds,
fire, warine,life, annuity,endowment,pension, permanent
sigkness,employers liability,consequential loss,public
1iability,hond,baggage,accident,burglary,workmen's
compensation,indemnity,motor,plaﬁe glass,live stock,
fidelity and boiler insurance and to act as consultanis,
advisers and specialists on all insurance watters.

(2) To carry on buginess as commercial agenits,wortgage
and financial agents, brokers snd advisers,to advance

and borrow woney,negotinte loans and lend woney for any
purposge or object,with ox without security,including the
lending of woney to finance hire purchase agreements,
leaging and renting agreewents in respect of any properiy
o1 assets and to draw,accept,endoxse,buy,sell,discount ox
otherwise deal in promissory notes,bills of exchange,
debentures,bonds,coupons and other negotiable securities
and instruments.

LONDON E.C.1,

30, CITY ROAD,

(3) To carry on business as estate agents, business
and general transter agents, surveyors, assessors,
valuers,salvage and average adjusters,reinsurance
agents and brokers,underwritexs and to undertake any
agency Ot cOmmLission work, including acting as agents
for building societies,unit trusts,local authorities,
finance cowpanies and bankers.

EXPRESS COMPANY REGISTRATIONY Lza,

01-628 5434/5
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(4) To carry on business as dealers in stocks,shares,
debentures,bonds,script or othex securities lLlssued Dby

any compeny or association or any sSuprewe,municipal

local or other authority,whether in Great Britoin ox

any overseay country or place. .
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Do~

(B) +to carry on any other bhusiness or trade

which in the opinion of the Directors of the
Company may be conveniently carried on 1in
connection with or as ancillary to any of the above
businesses or be calculated directly or indirectly
+o enhance the value of or render profitable

any of the property of the Compuny or to further
any of its objects;

(C) to purchase, take on lease or in exchange,

hire or otherwise acquire and hold for any interest
whatsoever any movable or immovable property,
whether tangible or intangible and wheresoever
situate, which the Company may thing necessary

or convenient for the purposes of its business

and to sell, lease, hire out, grant rights in

or over, improve, manage or develop all or any

part of such property or otherwise turn the same

or any part thereof to the advantage of the Company;

(D) to build, comstruct, maintain, alter, enlarge,
pull down, remove or replace any buildings, works,
plant and machinery necessary or convenient for
the buginess of the Company and to join with any
person, firm or company in doing auy of the things
aforesaid;

(E) to borrow or raise money upon such terms

and on such security as may be considered expedient
and in particular by the issue oif debentures or
debenture stock and to secure the repayment of

any money borrowesd, raised or owing by mortgage,
charge or lien upon the whole or any part of the
undertaking, property and assets of the Company,
both present and future, including its uncalled
capital, and also by any similar mortgage, charge
or lien to secure and guarantee the performance

by the Company or any other person, firm or coupany
of any obligation undertaken by the Company or

any other person, firm or company as the case may be;

(F) to apply for and take out, purchase or other-
wise acquire any patents, licences and the like
conferring an exclusive or non-exclusive or limited
right of user, or any secret or other information

as to any invention which may seem calculated

directly or indirectly to benefit the Company, and

to use, dgvelop, grant licences in respect o},

or otherwise turn to account any rights or information
50 acquired;

(G) to purchase, subscribe for or otherwis i

; erwise acquire
and hold and deal with any shares, sbocks, debegtures,
debenture stocks, gonds or securities of any other
coupany or corporation carrying on business i
part of the world; i ress i any

lic

£ix
whe
she
Cor
or

all
Can

by



ove

Ny

3@,

nt

ire
res,

B

(H) +to issue, place, underwrite or guarantee the
subscription of, or concur or assist in the issuing
or placing, underwriting or guaranteeing the
subscription of shares, debentures, debenture
stock, bonds, stocks and securities of any company,
whether limited or unlimited on incorporated by
Act of Parliament or otherwise, at such times and
upont such terms and conditions as to reuuneration
and otherwise as may be agreed upon;

(I) to invest and deal with the monies of the
Company not immediately required for the purposes
of its business in or upon such investments and
securities and in such manner as may from time to
time be considered expedient;

(F) to lend money or give creodit on such terms

as may be considered expedient and Treceive money

on deposit or loan from and give guarantees or
become security for any persons, firms or companies;

(K) to. enter into partnership or into any
arrangement for sharing profits or to amalgamate
with any person, firm or company carrying on or
proposing to carry on any business which the
Company is authorised to carry on or any business
or transaction capable of being conducted so as
directly or indirectly to benefit the Company;

(L) +to acquire and undertake the whole or any
prart of the business, bproperty, assets, liabilities
and trangaclicrs of any perseon, Jirm or company
carrying on or broposing to carry on any business
which the Company is authorised to carry on, or
which can be carried on in conjunction therewith

or which is capable of being conducted so as
directly orx indirectly to benefit the Company;

(M) +to sell, exchange, lease, dispose of, turn
to account or otherwise deal with the whole or
any part of the undertaking of the Company for
such consideration as may be considered expedient
and in particular the shares, stock or securities
of any other company formed or to be formed;

(W) +to establish, promote, finance or otherwise
assist any other company for the purpose of acquiring
all or any part of the broperty, rights and
liabilities of the Company or for any other purpose
which may seem directly or indirectly calculated

to benefit the Company;

(0) to pay for any rights or property acquired
by the Company, and to remunerate any person,
firm or comwpany rendering services to the Company
whether by cash payment or by the allotment of
shares, debentures or other securities of the
Company credited as paid up in full or in part

or in any other wmanner whatsoever, and to pay

all or any of the preliminary expenses of the
Company and of any company formed or promoted

by the Company;




o

(P) to accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other
company in payuent oI part payment for any services
rendered or for any sale made to or debt owing from
any such company;

(Q) to draw, accept, endorse, negotiate, discount,
execute and issue promissory notes, bills of exghange,
scrip, warrants and other transferable or negotiable
instruments;

(R) %o establish, support or aid in the establish-
ment and support of associations, institutions,
clubs, funds, trusts and schemes calculated to
benefit the Directors, ex-Directors, officers,
ex-officers, employees oOT ex-employees of the Couwpany
or the families, Gependants or connections of such
persons, and to grant pensions, gratuities and
allowances to and to make payments towards insurance
for the benefit of suchh persons as aforesaid, their
families, dependants or connections and to subscribe
or contribute to any charitable, benevolent, or use-
ful object of a public character;

(8) to distribute among the members in specie

any property of the Company, or any proceeds of sale
or disposal of any property of the Company, and for
such purpose to distinguish and geparate capital from
profits, but so that no distribution amounting to a
reduction of capital be made except with the sanction
(if any) for the time being required by law;

(T) to do all or any of the above things in any part
of the world either alone or in conjunction with others
and either as principals, agents, contractors,

trustees or otherwise and either by or through agents,
sub-contractors, trustees or otherwise;

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

It is hereby declared that the foregoing sub-clauses shall
be congtrued independently of each other and that none of
the objects mentioned in any sub-clause shall be deemed to

be merely subsidiary to the objects mentioned in any other
sub-clause.

i, The liapility of the members is limited.

5. The share capital of the Company is
£5,000 divided into 5,000 shares of &L each.
The Company has power to increase the share capital
and to divide the shares (whether original or increased)
into several classes and atiach thereto any preferred,
defeyrgd or other special rights, privileges or
conditions as regards dividends, repayment of capital,
voting or otherwise.
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WE, the several persons whose names and addresses
are subscribed are desirous of being furmed 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 regpective names.

NAMES, ADDRESSES AND DES- Number of Shares
CRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
o

MICHAEL JOHN HOPE ONE
30, City Road, '
London, E.C.1.

Company Formation
Assisuvant.

" 2

v

l4"‘“-*, -

YRIC CHARLES TURNER ONE
30, City Road,
London, E.C.1.

Company Formation
Assistant.

DATED the 17th  day of  Novewber 19 77
WITNESS to the above signatures

MARTIN FRAﬁ@gs MARRIOTIT
%20, City Road,
London, E.C.1.

Company Formation Assistant.
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who
PRELIMINARY
1. Subject as hereinafter provided, the regulations gi.
contained or incorporated in FPart II of Table A in the sha’
First Schedule to the Companies Act 1948, as amended, per:
(hereinafter referred to as "Fart II of Table A"), shall /// oth
apply to the ompany. . memn]
2. Regulations 3, 24, 5%, 75, 77, 79 and 88 of Part of |
1 of Table A in the said gchedule (hereinafter referred
to as "Part I of Table A") shall not apply to the Company, £rus
but the Articles hereinafter contained, and the remaining set
regulations of Part I of Table £, aund regulations 2 to 5 aay
inclusive of Part II of Table A, subject to the modifica- trus
tiong hereinafter contained, shall constitute the or 1
regulations of the Company. woul
SIARES 8.
. Art;
7. The shares shall be at the disposal of the shal
directors who may allot, grant options cver, or otherwise
dispose of them on such terms and in such manuer as
they think fit, subject to remulation 2 of Part II
of ?able A and to the provisions of the next following
Art}cle and provided that no sharec shall be is:tued at
a discount, except as provided by section 57 of the Act.
4. Bubject to any direction to the contrary that may
be given by the Qompany in general meeting, any original
shares for the time being unissued and any new shares
from time to time to be created shall, before they are
issued, be offgred to the members in proportion as 9.
nearly as possible to the nominal value of +he existing A sh
sharesg held by them, aud such offer shall be made by
potlce.sp961fy1ua.the‘number of shores to which the member
is eutitled anﬁ limitin: o time withiu whieh the offer if
not accepted shall be deemed to be declined; and after the 10.
expiratilon of cuch time or ou receipt of an intimation comp

from the member to whom e uolice is piven that he oot
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declines to accept the shares, the directors may
dispose of the same in such manner as they think most
beneficial to the Company.

5. Bubject to the provisions of section 58 of the
Act, any preference shares may with the sanction of a
special resolution be issued upon the terms that they
are or at the option of the Company are liable to be
redeemed.

LTEN

G The lien conferred by regulation 11 in Part I of
Table A shall attach to fully paid up shares, and to
all shares registered in the name of any person
indebted or under liability to the Couwpany, whether

he ghall be the sole registered holder therecf or
shall be one of two or more Jjoint holders.

TRANSFER AND TRANSMISSION OF SHARES

7. (a) Any share may be transferred to a person
who is already a member of the Company.

(b) Any share may be transferred by a member
of the Company to the spouse, child or remoter issue
or parent, brother or sister of that member, and any
shares of a deceased memnber may be transferred by his
personal representatives to any widow, widower, or any
other such relative as aforesaid of such deceased
member or may be transferred to or placed in the names
of his or her executors or trustees.

(¢) Any share standing in the names of the
trustees of the will of any deceased member or of a
settlement created by a member or a deceased member
may be transferred upon any change of trustees to the
trustees for the time being of such will or settlement
or to a person to whom such member or deceased member
would have been entitled to transfer the same.

8. In any such circumstances as are set out in
Article 7 hereof, regulation 3 of Part II of Table A
shall not apply save

(a) +o ensure that the number of members
shall not exceed the prescribed limit;

(b) to prevent a transfer of shares on
which the Company has & lien; or

(c) to prevent a transfer of shares to
any infant, bankrupt or person of unsound
mind.

9. The proviso to regulation 32 of Part I of Table
A shall not apply to the Company.

GENERAL MEETING

10. Every notice convening a general meeting shall
comply with the provisions of section 136(2) of the Act
ag to glving iuformation to members in regard to their
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i i ies; ices and other
right to appoint proxles; and notices ol and 4
communications relating to any.general meetine whlch
any member is entitled to receive ghall be gent to
the auditor fox the time being of the Company.

1. Regulation 5% in Part I of Table A shall be
read and construed &s if the words Tmeeting shall be
dissolved" were substituted for the words "members
present shall be & quorunm' .

DIRECTORS

12. Unless and until the Coampany 14 gengral neeting
shall otherwise determine, the aunber of directors
shall be not less than one nor more than sevell-

and so long as there is a sole directolr, such director
may act alone in exercising a1l the powers and
suthorities vested in the directors. A director
shall not require any share qualification but shall
neverthelecss be entitled to attend and spesak at any
general neeting of the Company or at any separabte
meeting of the holders. of any class of chares of the
Company .

1%. The first director or directors of the Company
cshall be the person or persons named as the first

director or directors of the Company in the statement
delivered under section 21 of the Companies Act 1976.

BORROWING POWERS

14, The directors may exercise all the powers of
+he Company to borrow money, and to mortgage or charge
its undertaking, propexrty and uncalled capital, or any
part thereof, and to issue debentures, debenture stock
and other securitiesg whether outriglt o as security
for any debt, 15ability or obligation of the Compaiy
or of any third party.

POWERS AND DUTIES OF DIRECTORS

15. Paragraphs (2) and (4) of repulation 84 of Part
1 of Table A shall not apply. A director may vote in
regard to any contract or arrangement in vhich he is
interested or upon any natter arising thereout and if
he shall so vobe his Yote shall be counted and he shall
ve reckoned in estimating the quorun present at any
meeting at which any such contract or arrangement is
considered.

16. Any director way appoint any person approved

by the board of directors to be an alternate director
and such appointment chall have effect and such appointee,
whilst he hold office as an alternate director, shall

pe entitled to receive notice of meetings of directors
and o attend and vote thereat, but he shall not be
entitled to any remuneration from the Company other-
wise than ocut of the remuneration of the director
appointipg him and agreed betweesn the gaid director and
the appointee. Such appointment may be revoked at any
time by the appointor or by a resolutiomn of the
directors or by an ordinary resolution of the Company
in general mseting. Any appointment or revocation made
under this Article shall be in writing under the hand of
the director making the same.
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DISQUALIFICATION OF DIRECTORS

17. The office of a director shall be vacated:-

(a) if he resigns his office by notice in
writing to the Company;

(b) if he vecomes bankrupt or enters into
any arrauggement with his creditors;

(e) 1if he is prohibited from being a director
by an order made under section 188 of +he Act,
under section 28 of the Companies Act 1976, or
under section 9 of the Insolvency Act 1975;

(d) 4if he becomes of unsound nind; or

(e) if he is removed from office by a vesolution
duly passed under section 184 of the Act.

THE SECRETARY

18. The first secretaxzy of the Company shall be

the person named as the first secretary of the Company
in the statement delivered under section 21 of the
Companies Act 1976.

NOTICES

19. In regulation ‘131 of Part I of Table A, all

the words after the words "a letber containing the
notice" shall be omitted, and in substitution therefor
there shall be inserted the words "and, if posted by
pre-paid first-class mail, to have been effected at the
expiration of 24 hours after the letter containing the
same 1s posted, and, if posted by any other class of
pre-pzid mail, at the time at which the letter would
be delivered in the ordinary course of post".

20. In addition to the indemnity contained in
regulation 136 of Part I of Table A and subject to

the provisions of Section 205 of the Act, every
director, managing director, agen%, auditor, cecretary
and other officer of the Company shall Le entitled tn
be indemnified out of the assets of the Company against
all losses or liabilities incurred by him in or about
the execution and discharge of the duties of his office.
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The name(s) and particutars of the person who is, or the persons who are,

to be the first director or directors of the company are as follows:

Name (note®) M3 chael John Hope

Business occupation
Cowpany Forwation

Agssistant

Former name(s) {note 3)  nONpR

Address (noted) g5 Cjity Road,

Nationality
BRITISH

London, EC1Y 2DE

Date of birth (where applicable}
{note 6)

Particulars of other directorships (note 5) NONE

Signature u”l‘L

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

- =
P ases
[ N

Date V¢ .ot i f

Name(note?) Eyje Charles Turner

Business occupation
Company Forwation

Agsistant

Former name{s) (note 3}  NONE

Address (note 4) 30, City Road,
London, EC1Y 2DE

Nationality
BRITISH

Date of birth (where applicable)
{noto 6)

Particulars of other directorships (note5)  NoNE

| hereby consent tow’tor of the company named on page 1
Signature Date

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:

Name (notes2&7) Michael John Hope

Former name(s){note 3} NONE

Address (notes 4 & 7) 30, City Road

London, EC1Y 2DE

Signature M’»L

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

Date

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

/
Signature AL"'*

[Subscriiber] [Agent]t Date

/
A"
Signature 72""

[Subscriber] fAgent]t Date

page 2
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CERTIFICATE OF INCORPORATION

N... 1342816

I herroy certity that
JONES & CHAPMAN, HARLAND & CO. (INSURANCE BROKERS) LIMITED
is this day ineorporated under the Companies Acts 194% to 1976 and that the

Company is Limited.

Given under my hand 1t Cardifl the TTH DECEMEER 1977

-_53”‘«.\{*’&45 ’ﬁ“’"u&jf
D, A PLLsBURg

Assistant Registrar of Companies

C173



