ey
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Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

avy
* insert full
name of-Company
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t delete as

COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

Fer official use

~—- = -
|

P

—— k-

To the Registrar of Coinpanies

Name of company

For official use

=GR

s CHASE PROPERTIES (WEYBRIDGE) LIMITED

|, . TTMOTHY HILI
of 76 Bridge Road, East Molesey, Surrey, KT8 9HF

do solemnnily and sincerely declare that | am a [Solicitor engaged in the formaticn of the company]t

iat
appropriata qd—wpersomamedmkeaemmmaw—thmmmwﬁmhmmmemgistmr»under
<section 10{2)]+ and that all the requirements of the above Act in respect of the registration of the above

company and of matters precedent and incidental to it have been complied with,

~La
%

And ! snake this solemn declaraticn conscientiously believing the same to
provislons of the Statutory Declarations Act 1835
. . —
Declared at '03{ g/wcl%& Pasoe] ' &k Mwlow
LA.L/\‘VQJ\ '

be true and by virtue of the

Declarant to sign below

=5 (’\ r

- Tw \ [
the & day of __ANOAT
~ -
One thousand nine hundzed and _ &L 1t14 Sv&n/
L ‘O(\Q_W (T-POSS:»‘-N&‘)

D

A Commisstonerfor-Baths-er-Notary-Public-orJusties-of
thePeace-or Solicitor having the powers conferred on a
Commissioner for Oathz,

before me AR

(ows lc_faﬁd‘m
/

—

Presentor's name address and For official Use

reference (if any): New Companies Section

1/aeb

Laytons P
76 Bridge Road {"'
East Molesey N

Surrey KT3 9HF

opas;
Post room CipAites RIGISTRETS A
T Wy 26 QCT 1957
' RS Y] | > TO:HG :
. ; -
res.. Sr
— o
- s )
-2

Companies Form 12 Stat-Ptas Limited, Stat-Plus House, Greenlea Park,, Prince George's Rooad, London SW182PU Tel, 01.646 5500
HME

A subsidiary of Stat-Plus Group PLC



COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Please do not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies
Please complete

For official use
legibly, preferably
in black type, or l
bald block lettering
Name of company
* insert full name * CHASE PROPERTIES (WEYBRIDGE) LIMITED
of company -

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

The Chase, Sheerwater Avenue, Woodham, Weybridge, Surrey XT135_3Ds

| Postcode |

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

Laytons, 76 Bridge Road East Malesey, Surrey KT8 GHE

| Postcode ]

Number of continuation sheets attached (see note 1)

Presentor's name address and For official Use

reference (if any): General Section Poptscom
1/aeb G
Laytons

76 Bridge Road
East Molesey
Surrey KT8 9HF

Page 1




The namel(s) and particulars of the person who is, or the persons who are, 10 be the first director or directors

of the company (note 2) are as follows:

Name (note 3)

Clive Vaughan Chase

Business occupation
Co. Racioc

Previous name(s) (note 3)

Addres: (note 4) Tne Ghase, Sheerwater Avenue,

Nationality
e iua

Woodham, Woodbridge, Surrev KT1S 3D

J Postcode |

Date of birth (where app'icable)

(note 6)

Qther directorships t

Matthew (icrfa:‘d & Co (Travel) Limited

2

Piease do not
write in
this margin

t enter particulars
of other
directorships
held or previausiy
held (see note 5)
if inis space is
insufficient,use a

z

| consent to act as directer of 17:,com/p'am/narheg/o page 1

Signature \}

7 oae 2[1/37

AAY_ s
I AE— ———

Name (note 3)

Business occupaticn

e«) % VXA

Thae Chase, Sheerwater Avenus

Careol Marjorie Chase
Previous name(s) (note 3} Nationality
Address (note 4) ﬂ.&t 7 thu

ADS

73

Y¥oodham, Weyhridee _Surrey K|

[Postcode

Date of birth (where applicable)

(note 6)

Other directorships t

f\/dw

yy:
sent t t t f 1l y do el
| consent to ac f_ﬁ(o af i c@ amed on pz’s‘g N
agTD U N

Signature

Date > '/7/'57

Name (note 3)

Business occupation

Previous name(s) (note 3)

Address (note 4)

Nationality

Date of birth {where applicable)

P’ostcodel (note 6)
Other directorships t
| consent to act as director of the company named on page 1
Signature Date

Page 2

continuatior sheet.

L

Plezse do nat A
write in -
this margin

Please complete
legibly, preferably
in black type, or
bold hlock lattaring

deiete if the form is l
signad by the subcribersi
|

!
[
delete if the form is |
signed by ar agenton |
behalf of the subscribers

Ali the subscribers
must sign either
personally or by 3
person or persons
authorised to sign
for them.
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le)

Please do not
write in
this margin

T enter particulars
of other
directorshics
held or previously
held (see note 5)
if this space is
insutficient,use a
continuation sheet.

Page 2

Plzase do not
write in
this margin

Please compiste
legitly, preferably
in black type, or
bold block lettering

delete if the form is
signed hy the subcriber:

delete if the form is
signed by an agent on
behalf of the sutscrihers

All tha subscribers
must sign either
personally or by a
person or persens
authorised to sign
for them.

Page 3

The name(s) and particulars of the person wha is, or the persons who are,to be the first secretary, or joint

secretaries, of the company are as follows:

Name (notes 3 & 7}

Carol Marjorie Chase

Previous name(s; (note 3)

Address (notes 4 & 7) Tpe Chase, Sheerwater Avenue, Woodham, Weybri dge,

Surrey KT15 3DS

l Postcode ;

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

Dote  3i/7)37

[ j
Signature @

Name (notes 3 & 7)

Previous namse(s) (note 3}

Address (notes 4 & 7)

l Postcode

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

Signature Date

Signature of agent on behalf of subsribers A1 é}t; Date 9;/7/3 ?
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date
Signed Date




THE COMPANIES ACT 1985

sy (@

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- af -

’ + v- ,.'
CHASE PROPERTIES Lwey,j\f,b(,:g) Lty L

e, -

The Company's name is "CHASE PROPERTIES (LUEY‘S.’\’:DCTE) Lodrezzy _"h‘»-’

The Company's registered office is to be situated in England.
The Company's objects are:

To carry on all or any of the businesses of Builders and
Building Contractors, Property develnpers, Civil Engineers,
Contractors for the construction, maintenance, repair,
decoration, alteration and demolition of buildings of all kinds,
Builders Merchants, Proprieters, Hirers, Letters on Hire,
Manufacturers, Repairers, Mzrchants and factors of, Agents for
and Dealers in Builders and General Contracters, plant,
machinary, implemsnts, equipment and appliances of all kinds,
#Merchants of and Dealers in stone, sand, gravel, brieks, tiles,
slates, lime, cemsnt, plastic and plastic substances and general
building materials, requisites and goods of every description,
Plumbers, Painters and Decorators, Timber Merchants and Saw Mill
Proprieters, Importers of and Dealers in joinery, hard and soft
woods, veneers, mouldings and building woodwork of all kinds,
Carpenters, Joiners, Turners, Coopers and Packing case Makers,
Cabinet Makers, Shop and Office Fitters, French Polishers,
Electrical, Gas, Hot-water, Heating, Mechanical, Motor and
General Engineers; to make applications for Planning Permission,
Council approval, Licences and the like and for financial
assistance and Grants in respect of building projects, to
undertake supervision for building contracts; Insurance Agents,
Property owners and Developers, Repairers and Jobbers, Valuers
and Auctioneers, House and Building Society Agents; and to
manufacture, buy, sell and deal in plant, machinecy, tools,
implements, materials. commodities, substances, articles and
things of all kinds necessary or useful for carrying on the
foregoing Businesses or any of them or likely to be required by
customers of or persons having dealings with the Company.
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3.1.2

To provide, create, establish and maintain a managerial and
design service organisation and to act as Spacialists in
Planning and preparing designs, drawings, surveys, plans, nodels
and the like for use in connection with building and engineering
works, machinery installation and other projects and
undertakings of ewvery description:; to maintain an organisation
for the provision of a Drawing Office and design service to
Engineers, Builders, Contractors and others; to hire and let on
hire staff and personnel ol every kind, to act as advisers on
all matters relating to the planning, specification, estimating
and reporting of alternative methods of lay-out and other
building problems and to collect and disseminate information and
data of all kinds in connection therewith, to advise on possible
systems and lay-outs and to supply estimates as to costs; to
supply Specifications, to c.rry out surveys, to obtain tenders
and quotations, to draw up ccntracts, tc obtain and place crders
for the erection of buildings, factories and works and for the
supply of all machinery fittings, plant and other requisites in
relation to the erection and maintenance thereof.

To carry on for profit, directly or indireztly. whether by
itself or through subsidiary, associated or aliied companies or
firms in the United Kingdom or elsewhere in all or any of its
branches any business, undertaking, project or enterprise of any
description whether of a private or public character ard all or
any trades, processes and activities connected therewith or
ancillary or complimentary thereto.

To further and to promote all or any of the objects and
interests of any associated company and, for the purposes of
this paragraph, "associated company” means any body corporate
which is or is about to become or shall have been a holding
company or subsidiary of the Company or a subsidiary of any such
holding company.

To carry on in any part of the world any other business (whether
manufacturing or otherwise) which may seom to the company
capable of being conveniently carried on in conrestion with the
above objects or calculated directly or indirectly to enhance
the value of or render more profitable any of the Company's
property or rights.

To make, learn, examine, discover, purchase or otherwise acquire
and to use and turn to account inventions, discoveries,
formulae, information, secret and other processes and operations
of all kinds, and to apply for, obtain, register, purchase or
otherwise acquire, prolong, renew, hold, excercise, use,
exploit, ‘turn to account, deal with, grant licences or
privileges in respect of, and sell or otherwise dispose of for
such consideration as may be thought fit in all or any parts or
part of the world letters patent, patent rights, brevets
d'invention, monopolies, trademarks, tradenames, designs,
copyrights, statutory and other protections by whatever name
called, concessions, licences, exclusive or other rights and
privileges or any interest therein relating to or in connection
with all aor any of the businesses or objects of the Company or
which may appear likely to Le useful or advantageous to the
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Compary or to any company which is for the time being the
Comgany's holding company or subsidiaries for the time being of
the Company or to any of its or their customers ané to do all
such thinqs ~ith~=r alone or jointly with any operson or company.

To erect, build, construct lay dcwn, enlarge, improve,alter,
maintain, develop, work, manage, superintend, contrcl, pull
down, remove, replace, cefit and renew any shops, stores,
factories, warehouses, buildings, works, plant and machinery
which are or may be necessary or convenient for any of the
Company's businesses or any branch or department thereof: and to
contribute to, subsidise, or otherwise assist or take part in
any such operations.

75 purchase, take on lease oOr in exchange, rent, hire or bv any
other lawful means acquire and to hold for any estate or
interest any lands, buildings, hereditaments and real or
personal property of any kind; and to take or by any lawful
means to acquire any easements, rights, privileges, concessions,
options and licences of anykind which are or may be necessary or
convenient for any of the Company's businesses or any branch or
department thereof.

To receive money (at interest or otherwise) on deposit and to
receive valuables and goods and material of all kinds on deposit
or loan or for safe custody.

To borrow or raise and to secure the payment of money for the
purpose of or in cecnnection with the Company's business in such
manner as may be thought fit, and in particular by mortgage or
charge or by the issue of debentures, debenture stock (either
perpetual or redeeemable), notes, bonds or either securities or
obligations zuch issue to be at par or at premium or discount
and for such consideration and with and subject to such rights,
powers, privileges and conditions as may be thought fit and
either charged upon the Company's undertaking or all or any of
the Company's property and assets (both present and future,
incinding its uncalled capital) or not so charged, and to
purchase, redeem or pay off, and collaterally or further to
sesure or to constitute by a trust deed or other assurance any
such securities or obligations of the Company.

To issue and deposit any securities or obligations which the
Company has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities or obligations
and also by way of security for the performance of any
contracts, dJdebts, engagements, liabilities, or obligations of
the Company or any of its customers or of any other persons Or
companies having dealings with the Company or in whose
businesses or undertakings the Company is or may propose to be
financially interested, whether directly or indirectly.

7o lend money (with or without security) and to guarantee the
debts, contracts, engagements, obligations and liabilities of
and to subsidise or otherwise financially asssist any person or
company and, without prejudice to the generality of the

[



3.12

3.15

foregoing, to guarantee or otherwise secure (either with or
withou: the Comgany receiving any consideration and either with
or without a mortgage or charge on all cr any part of the
undertaking property and assets present and future, including
the uncalled capital of the Company) the wperlormance cf the
obligations and the payment of the capital or principal of and
the dividends or interest on any stock, shares, debentures,
debenture stock, notes, bonds or other securities and the
payment of debts and other obligaticns of any subsidiary or
subsidiaries for the time being of the Company or of any company
which is for the time being the Company's holding company or of
a subsidiary of such holding company.

To enter into partnership or into any arrangement fo: sharing
profits, union of interests, co-operation, joint 2adventure,
reciprocal concession or otherwise with any person or company or
with any employees of the Company (including in such case, if
thought fit, the conferring of a participation in the management
or its directorate) and to give any person or company special
rights or privileges in connection with or control over the
Company and in particular the right to nominate one or more
Directors of the Company; and to take or by any means aquire and
to hold, sell or otherwise dispose of for such consideration as
may be thought fit shares, stock, debentures, debenture stock,
notes, bonds or other securities or obligations of and to
subsidise or otherwise financially assist any such person or
cumpany.

To purchase or otherwise acquire, and to =zarry on all or any
part of the undertaking, business, prope-ty and assets and to
undertake all or any of the contracts, engagemencs, obligations,
liabilities and transactions of any person or conmpany.

To pay for any property or rights aquired by the Company and for
any services rendered or to be rendered to the Company either in
cash (by lump sum, installments or otherwise) or by fully or
partly paid-up shares (with or without preferred or deferred or
guaranteed rights in respect of dividend or repayment of capital
or otherwise) or by debentures, debenture stock, notes, bonds or
other securities or obligations which the Company has power to
issue, or partly in one mode and partly in another and generally
on such terms as may be determined.

To improve, manage, develop and turn to account and to sell,
exchange, let (for rent, royalty, share of prcfits or otherwise)
and to grant licences, easements or other rights in or over or
in any other manner deal with or dispose of all or any of the
property and assets for the time being of the Company for such
consideration as may be thought fit.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash (by
lump sum, installments or otherwise) or by fully or partly
paid-up shares or stock of any company (with rights in respect
of dividend or repayment of capital or otherwise) or in
debentures, debenture stock, notes, bonds or other securities or

I



3.17

3.19

3,20

obligations of partly in one rmode and partly in another., and
generally on such terms as may be determined; and to hold, sell,
or otherwise dispose of any of the shares, stocks, debentures.
depanture stock,notes, bonds or oOiLhar zzgcu-ities or obligations
so aquired.

To draw, make, accept, endorse, negotiate, discount Of execute
promissory notes, bills of exchange and other negotiable or
transferable instruments.

To invest and deal with the moneys of the Company immediately
required for the purposes of any of its business in or upon such
investments ot securities and in such manner as may from time to

time seem expedient.

To establish and maintain, O procure the establishment and
maintenance of. any non-contributory or contributory pension,
1ife assurance, retirement penefits or disability schemes.
¢unds, policies ot trusts for the benefit of, and to pay or
provide, orf agree to pay or provide, Jonations, gratuities,
pensions, snnuities, allowances. retirement pbenefits, oOf other
1ike benefits or benevolent or charitable aid to any persons who
are or were at any time in the employment Of service of or
Directors or Officers of the Company. ©Of of any company which is
a subsidiary of the Company Or is its holding company ©OfF is
allied to or is associated with the Company oOF any other such
company as aforesaid and the widows, widowers, relations and
dependants of such persons, and to make, OF agree to pay
premiums Of other payment for cor towards life, endowment Of
other assurances for any such persons as aforesaids: and also to
establish and subsidise or subscribe to any institutions,
associations, ciubs or funds considered to be for the penefit of
or to advance the interests and well-being of the Company ©f of
any such persons as aforesaid; and to subscribe or quarantee
money for any charitable ©Or benevolent objects or for any
public, general or useful cobject and to do any of the matters
aforesaid either alone or in conjunction with any other company
which is a subsidiary of the Company oOr is its holding company
or is a subsidiary thereof or is allied to or associated with
the Company.

To enter into any arrangements with any Gowvernment Of Authority
(supreme; municipal, local or otherwise) tnat may seem conducive
to the Company's objects or any of them; and tO obtain from any
such Government OC Avthority any rights, charters, decrees,
privileges oOr concessions which the Company may think it
desirable to obtain; and to carry out, excercise and comply with
any such arrangements, rights, privileges, charters, decrees and
concescions.

To obtain any provisional orf other Order oOf Licence of any
Authority or act of parliament for enabling the Company to carry
any of its objects into effect oOf for effecting any
modifications of the Company's constitution or for any other
purpose which may seem expedient: to support ot oppose the
passing of any AcC\U of Parliament of the making of any order,




3.23

3.24

3.25

3.26

Regulation or Statutory Instrument: and to institute, prosecute,
defend, settle. compromise oOr abandon any legal proceedings to
which the Cocmpany is or may be a party and tc defend or support
cr join or assist in defending Or supporting any legal
sroceedings whatsoever which may seem calcuiated e affect,
3irectly or indirectly, the Company's interest.

o adopt such means of making known any of the Company's
businesses Or &ny pbranch or department thereof as may seem
expedient, and in particular by advertising in the press, by
radio, television, cinematograpl OrC other mechanical means by
circulars, by aerial advertising, by purchase and exhibition of
works of art and interest, DbY publication of bcoks and
pariodicals, by establishing exhibitions and conducting
competitions and by granting prizes, awards and donations.

To provide facilities for and to undertake and engage in
research, development, experiments and study connected with any
of the businesses orC ohjects of the Company: O establish,
manage, maintain, support and subsidise and to become a member
of and to subscribe to societies, associations, libraries,
museuns, colleges, schools, laboratories, research jnstitutions
and foundations: and to offer and grant prizes and awards and
make exhibits and compete for prizes at any exhibition or show.

To establish, } Tomote Or acquire, or concur in establishing,
promoting or acytiring, any other company o©f companies for the
purpose of attaining all or any of the objects of the Company Or
of cartying on all or any of jts businesses or any branch Ofr
branches thereof or whose objects shall inciude the acquisition
and taking over of all or any of the undertaking, assets and
liabilities of the Company Of the promotion or aquisition of
which shall be in any manner calculated to advance, directly or
jndirectly, the objects or interest of the Company; and to
acquire and hold, sell or otherwise dispose of any of the
shares, stock, debentures, debenture stock, mnotes, bonds o©Or
other securities or obligations of any such company.

To amalgamate, by any method of amalgamation, whether or not
necessitating the winding-up of the Company s with any other
company whose objects include objects similar to those of the
Company «

To sell or dispose of the undertaking, Lease. grant licences,
easements and other rights over and in any other way deal with
any property., assets, rights, interests and effects of the
Company or any mart thereof for such consideration as may be
thought £it, and in particular for a rent oOr rents, or for
shares, stocks, debentures, debenture stock, notes, bonds or
other securities or obligations of any other company whether
fully or partly paid up.

Tc distribute among the members in specie any property of the
Cumpany or any proceeds of sale or disposal of anYy property of
the Company, 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.




3.27

3.29

3.31.2

3.31.3

3.31.4

To pay out of the funds of the Company all expenses vhich the
Company may lawferly Pay of or ircidental to the formation and
registration of the Company and of any other company established
or promoted by the Company or in which the Company is interested
9r may prooase to he irterested (~hether directly or indirectiy)
and of or incidental to the issue of capital or the reising of
money for the Company or any other such company as aforesaid.

To procure the Company to be registered or recognized in any
Dominicn, Celony or Dependency and in any country or place in
which it is not registered or recognized.

To do all or any of the abcve things in any part of the world,
and either as principals, agents, manaqgers, trustees,
contractors or otherwise and either alone or in conjunction with
others, and either by or through agents, sub-contractors,
managers, trusteas, subsidiary or asscciated companies or
otherwise.

To do all such other things as are incidental or conducive to
the above cbijects or any of them.

It is HEREWY DECLARED that in this Clause 3:-

The word “company", except where used in reference to the
Company, shall be deened to 1include any corporation, firm,
partnership, association, suciety or other body of persons,
whether incorporated or net incorporated and whether domiciled
in the United Kingdom or elsewhere;

The expressions "subsidiary"® and "holding company" shall have
the meanings respectively ascribed thereto by section 736 of the
Companiaes Act 1985 or any statutory modification or re-enactment
thereof for the time being in force;

Words denoting the singular number shall also include the plural
and vice versa;

The objects set forth in each paragraph shall be regarded as
independent objects and in nowise limited or restricted by
reference to or inference from the terms of any other paragraph
or the name of the Company.

The liability of the members is limited.

The Company's share capital is £10,000 divided into 10,000
shares of £1.00 each.The Company has power to increase and
divide the shares into several classes and attach thereto any
bpreferential or special rights, privileges or conditions in
accordance with the regulations of the Company.




We, the subscribers to this Memorandum of Agsociation, wish to
be formed into a company pursuant to this Memorandum and we
agree to take the number of shares in the capital of the Company
set opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of shares taken by
each Subscriber

CLIVE VAUGHAN CHASE One
The Chase
Sheerwater Avenue
wWoodham Weybridge
Surrey KT15 3DS

Company Dir

CAROL MARJORIE CHASE One
The Chase
Sheerwater Avenue
Woodham Weybridge
Surrey KTl5 305

o DC/—“““’)—L/ \ PN

paTED 1ist Jubr, 1937 ‘/——'———__#__—_,‘__________\\
WITNESS to the above sij:;&yre57:’
-

=

CAMILLA Tnni{S _
enova siwwer 15, £ T3

BLARCELONA c8026
SPA N

<TODENT



1.1

1.2

2.2

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
—of-

CHASE PROPERTIES (WEYBRIDGE) LIMITED*

PRELIMINARY

The Articles hereinafter contained and the regulations contained
in Table A as referred to in section 8 of the Act as altered by
all amendments to such regulations coming into effect prior to
the date of the adoption of these Articles ("Table A") shall,
subject as hereinafter provided, constitute the Articles of
Association of the Company.

Regulations 3, 40, 60 to 62, 73 to 80, 87, 90, 94 to 97, 112 and
115 of Table A shall not apply to the Company.

PRIVATE COMPANY

The Company is a private limited company and accordingly the
Company shall not offer to the public {whether for cash or
otherwise) any shares in or debentures of the Company and shall
not allot, or agree o allot, (wherher for cash or otherwise)
any shares 1n or debenturez of the Company with a view to all or
any of those shares or debzntures being offered for sale to the
publice.

sub-section (1) Of section 89 of the Act shall not apply to the
Company .

POWER TO ISSUE SHARES

The directors may issue shares in the capital of the Company
provided that no jssue shall be made:-

except with the prior approval of the Company in general meeting
or the prior written consent of the holder or holders of a
majority in nominal value of such of the issued share capital
for the time being of the Company as carries the right of
attending and voting at general meetings of the Company; and

unless the issue has been authorised pursuant to section 80 of
the Act whether by Article 5 or otherwise.

Where the directors have power to issue shares in accordance
with Article 3 they may offer, allot, grant options over Or
otherwise dispose of the shares (whether in the original or any



o

7.2

increased capital) of the Company to such persons at such times
and for such consideration and generally on such terms and
conditions as the directors think proper, subject nevertheless
to Article 2 and provided that no shares shall be issued at a
discount.

For the purposes of section 80 of the Act and of Article 3.2 the
directors are unconditionally authorised to allot relevant
securities (as defined in section 80 of the Act) at any time or
times during the period of five years from the date of adoption
of these Articles up to an aggregate amount of the share capiktal
remaining unissued at the time of such adoption. The Company may
make any offer or agreement before the expiry of this authority
which would or might require relevant securities to be allotted
after this authority has expired and the directors may allot
relevant securities in pursuance of any such offer or agreement.

REDEEMABLE SHARES

Subject to the provisions of the Act any shares may be issued on
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
pefore the issue of the shares may by special resolution
determine.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a
quorum of members entitled to vote upon the business to be
transacted is present; two such members present in person or by
proxy or being a corporation present by its duly authorised
representative, holding or representing one half of the total
voting rights of all such members having the right to attend and
vote at the meeting shall be a quozum.

An instrument appointing a Pproxy shall be in writing in any
usual form or in any other form which the directors may accept
and shall be signed by the appointer or his attorney or in the
case of a corporation shall be given under its common seal or
signed on its behalf by an officer of the corporation or his
attorney.

An instrument appointing a proxy may be deposited at such place
(if any) as may be specified for that purpose in the notice
convening the meeting {or, if no place is specified, at the
office) at or before the time appointed for the holding of the
meeting or adjourned meeting or for the taking of the poll at
which it is to ke used provided that such instrument shall be
deemed to have been duly left at the place and time at which an
intimation by telex or cable is received from any member stating
that an instrument appointing a Proxy has been duly executed by
or on behalf of that member and sent to the Company at the place
{or the office) where the proxy is to be left. An instrument
appointing a proxy may also be produced at the commencement of
the meeting at which it is to be used.



10.

11.

12.

Requlation 54 of the Table A shall be read and construed as if
the words "or by proxy" were i .~rted after the words "present
in person" and as if the words "“for each share of which he is
the holder"” were irnserted hefore the words "and on a poll”.

DIRECTORS

Regulation 84 of Table A shall be read and construed as if the
last sentence was omitted therefrom.

Any person may be appointed a director or any director may be
removed from office:-

py notics in writing of such appointment oOr removal, given to
the Company by the nolder or holders of a majority in nominal
value of such of the issued share capital for the time being of
the {ompany as carries the right of attending and yoting at
general meetings of the Company: ané¢: signed by such holder oOr
holders or, irn the case of a heoilder which is a corporation,
signed by any director or the secretary of the corporation, and
jeft at or sent to the office; or

by ordinary resolution of the Company in general meeting and
without the nzed to give special notice of such resolution under
cection 379 of the Act.

Every such appointment or removal by notice shall take effect on
and from the date on which the same is left or received at the
office or {(as the case may be) on and from such earlier date on
which an intimation by telex or cable is received at the office
to the effect that such notice of appointment or removal has
been signed and sent to the office.

1f any director shall be called upon to perform special services
or goes Or resides abroad for any purpose of the Company, the
directors may arrange with such director for such special
remuneration for such services either by way of salary,
commission or the payment of 2 lump sum Of money Or otherwise as
they shall think fit.

The directors may from time to time determine that in lieu of or
in addition to the payment by the Company of remaneration to any
director for services or special services of such director, the
Company shall pay to any other company which remunerates or
contributes to the remuneration of such director a service
charge for the services of such director of such amount as shall
from time to time be agreed between the directors and such ot! ~
company .

The directors may on behalf and out of the moreys of the Company
pay or provide or agree to pay or provide, in addiction to any
other remuneratiorn, pensions or annuities (eithec revocable or
irrevocable and either subject or not subect to any terms or
conditions) gratuities, superannuation, sickness, benevolent,
compassionate, welfare or other allowancesS and benefits, life or
endowment assurances ol other like benefits for all or any of
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14.

15.

l6.

the directors who hold or have held executive office or salaried
enplovment in the Company or in any company which is or was a
subsidiary of the Company or its holding company cr allied to or
associated with the Company or for any other person or persons
who may have served the Company or any such otner company as
aforesaid or for the spouse or other relative or dependant of
any such director or other person. The directors shall also have
power to establish and maintain, and to concur with any company
which is or was a subsidiary of the Cmpany or its holding
company or allied to or associated with the Company in
establishing and maintaining, and to make contributions out of
the Company's moneys to schemes, funds, policies or trusts
(either contributory or non-contributory) for providing, any
benefits pursuant to the provisions of this Article. Aany
director shall be entitled to receive and retain for his own use
any such pension, annuity, gratuity, allowance, assurance or
other benefit and his right so to do shall not be affected by
his being appointed or continuing in office as a director or
receiving remuneration as such after the dGate on or from which
the same becomes payable.

DIRECTORS - POWERS AND PROCEEDINGS

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 thereof, and subject
to section 80 of the Act to create and 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.

A director, notwithstanding his interest in a particular matter
but subject to his complying with section 317 of the Act shall
be entitled as a director to vote in respect of any contract or
arrangement he may make with the Company or any contract or
arrangement entered into by or on behalf of the Company in which
he is interested or in respect of his appointment to anv office
or place of profit under the Company or the arrangement or
variation of the terms thereof and, if he does so vote, his vote
shall be counted and he may, notwithstanding his interest, be
taken into account in ascertaining whether a quorum is present
at any meeting at which any such contract, arrangement or
appointment is considered or the terms thereof are arranged or
varied.

Notice of all meetings of the directors shall be given to every
director and alternate director whether or not he is for the
time being absent from the United Kingdom and regulations 88 and
66 of Table A shall be modified accordingly.

Any director may participate in a meeting of the directors by
means of conference telephone or similar communications
equipment whereby all persons parti~ipating in the meeting can
hear each other and participatior 1 meeting in this manner
shali be deemed to constitute presc... 1n person at such meeting.
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18.

19.

20.

20.1

20.1.1

20.1.2

ALTERNATE DIRECTORS

Regulation 67 of Table A shall be read and construed as if the
words "by rctation or otherwise" were onmitted therefrom.

Regulation 8 of Table A shall be read and construed as if it
contained a s2cous senteace as folicwse~

"such notice shall take effect on and from the date on which it
is left or received at the office or {(as the case may be) on and
from such earlier date on which an intimation by telex or cable
is receiveé at the office to the effect that such notice of
appointment or removal has been signed and sent to the office
provided that an appointment for which approval by a resolution
of the directors is required shall not take effect nntil so
approved.”

DISQUALIFICATION OF DIRECTORS

Regulation 81 of Table A shall be read and construed if
paragraph (d) was deleted therefrom and there was substituted
therefor the following paragraph (d) :-

»(d) (not being & director appointed for a fixed and still
current term to a salaried employment or office in the Company)
he resigns his office by notice in writing to the Company; "

and as if there were added thereto the following paragraphs (£)
and (g):-

"(f) the directors resolve that he is physically and mentally
incapable of nerforming his duties; or (g) he is removed in
accordance with Article 9."

CRPITALISATION OF PROFITS

Paragraph (c) of regulation 110 of Table A shall be read and
construed as if the words "or ignore fractions altogether™ were
inserted after the words ndistributable under this regulation in
fractions".

NOTICES

A notice may be given by the Company to any member or director
either personally or in one of the following ways:-

By sending it by pre-paid post to him at his registered address.
A notice sent to an address within the United Kingdom stall be
sent by first class post and a notice sent to an address outside
the United Kingdom shall be sent by airmail. Where a notice is
sent by post its services shall be deemed to be effected in the
case of such service:-

to an address within the United Kingdom on the expiration of two
days from the date on which the notice or cocument is put in the
post, OF

to an address outside the United Kingdom on the expiration of
seven davs from the date on which the notice is put in the post.
In proving service it shall be sufficient to prove that the
notice was properly addressed and put into the post as a
pre-paid letter in accordance with the provisions hereof.



2]1.

By cable, telex, telecopier (or other method of transmission of
facsimile copies) tc him at his registered address. A notice or
document sent in such a way shall be deemed to have been served
on the first working day in the country of the recipient
following its despatch. 1In proving service it shall bhe
sufficiant to pruve that the n-tice was duly transmitted to his
registered address.

Regulation 117 of Table A shall be read and construed as if the

words "with the like sanction" were inserted immediately before
the words "determine how the division shall be carried out”®,




NAMES AND ADDRESSES OF SUBSCRIBERS

CLIVE VAUGHAN CHASE
The Chase
Sheerwater Avenue
Woodham Weybridge

Surrey KT15 3DS /

Company Director pd

CAROL MARJORIE CHASE
The Chase
Sheerwater Avenue
Woodham Weybridge
Surrey KT15 3DS

Company Director/ /_\
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WITNESS to the above signatures:-
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2191976

I hereby certify that

CHASE PROPERTIES (WEYBRIDGE) LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 11 NOVEMBER 1987
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an authorised officer
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Prazent : CLIVE VAUGHAY | and CARDL MAPJIIRIE CHASE ~.
Also in attendance: A ISTZ B ROBERT BENJAMIN TAVLOR

The follewin dalv passed as the
atove-menticned goneral  seeting the
Aanove=rantiaoned a-Tantionad date:

.
7

1. Tmat the mame of the company be chanjed to Parkinson Li=~ited®
orinre that the T2 able to carry on its boiriness more
the following ob he substirated for ohjects 3,1.1 and 3.1.2
Ay 's Mecorandam of Associarion:

3.1 To carry on husiness as insurance hrokers and agentes, in
respect of all classes of insuarance, including aviation
and  aircraft rcisks of all  kinds, fire, =~arine, 1iife,

annuity, endowment, nansion, sermanant slckness, esplovers
tiability, consequential loss, pudlic liability, hond,
hajiyage, azoident, burglary, warkmen's  compensation,
inlermnity, -~otor, plate qgliss, 1lve =stocw, fidelity and
moiler insurance and to 1Tt a3 conuultants advisers and
specialists on all insurance =atters.

3.1.2 To carry on business as com=ercial agents, =artgage  and
financial ajents, brokecrs and advisers, to advance and
borrow noney, negatiate  1oans and  lend money  for  any
purpose or object, with or without security, including the
tending of =oney ro finance hire surchase ajresments,
leasing and ronting ajreenents in reaoect of any prooperty

and o draw, aczcept, oenlarae, by, sell,

othereise leal {n promizsory moates, bHills of

28 anses
Aiscount

exXchange,

watyres, btande, coupnns and ether sogat{ahla

marities and inatrusenta,

3.1.3 99 N3 3% estate  ajents,  higiaess anad
transfer agents, surveyors, asenasors, valuecs,
sl averaze  adjusters,  relnsurance  azents  and
anderweritaras ynd %o gndert ye any  agency  or

wrre, ansivting atting a5 aents for hoildiag
anit trgene, 1ol artharitieg, finance

and rancers,

shares

.1.3 Too carry  on o ngtiaeas an teylers in gty

r
debieatares, nands,  soript or sther ascaritiea fanged 7’
any DT 150nTEIiRn A0 any sanrere, pupd ioal lasal
. ; oo
. - k% .\:"-\»a.,*,_'_
}‘xh o S TR TS
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rer authoriny, whether in
Overseas country or p.ace”.

There being no further nozice the meeting then determinad,
R - . ya 7 -
AN e ve ( 7 e

N S e .
B T i U G SO, A

By ocder of the Board

CAROL MARJORIE CHASE,
Company Sacretary
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Britain
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CERTIFICATE OF INCORFORATION
ON CHANGE OF NAME

No. 2191976

I hereby ceriify that

CHASE PROPERTIES (WEYBRIDGE) LIMITED

having by special resolution changed its narne,

is now incorporated under the name of

CHASE PARKINSON LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 JULY 1988

()i\\‘ B ‘ LD .
N Vot

iy v
ESRC T ~ed

an authorised officer




COMPANY NO. 2191976
SPECIAL RESOLUTIONS
PASSED AT AN EXTRAORDINARY MEETING OF THE MEMBERS OF
CHASE PROPERTIES (WEYBRIDGE) LIMITED

HELD AT 76 Bridge Road
Hampton Court, East Molesey
Surrey KT8 9HF

On the 1ith July 1988

Present : CLIVE VAUGHAN CHASE and CAROL MARJORIE CHASE
Also in attendance: CHRISTOPHER ROBERT BENJAMIN TAYLOR

The following resolutions were duly passed as special resolutions at the
above-mentioned extraordinary general meeting of the members of the
above-mentioned company on the above-mentioned date:

WQRXMnmJir"cq:ﬂ

1.'-———That-the -name-of the company ‘be changed to "Chase Parkinson Limited"™
/

2. In order that the company be able to carry on its business more

efficiently, the following objects be substituted for objects 3.1.1 and 3.1.2
of the company's Memorandum of Association:

"3.1l.1 To carry on business as insurance brokers and agents, in
respect of all classes of insurance, including aviation
and aircraft risks of all kinds, fire, marine, life,
annuity, endowment, pension, permanent sickness, employers
liability, consequential loss, public 1liability, bond,
baggage, accident, burglary, workmen's compensation,
indemnity, motor, plate glass, 1ive stock, fidelity and
boiler insurance and to act as consultants advisers and
specialists on all insurance matters.

3.1.2 To carry on business as commercial agents, mortgage and
financial agents, brokers and advisers, to advance and
porrow money, negcotiate loans and lend money for any
purpose or object, with or without security. including the
lending of money to finance hire purchase acreements,
leasing and renting agreements in respect of any property
of assets and to draw, accept, endorse, buy, sell,
discount or otherwise deal in promissory notes, bills of
exchange, debentures, bonds, coupons and other negotiable
securities and instruments.

3.1.3 To carcy o>n business as estate agents, business and
general transfer ajents, Surveyors, assessors, valuers,
salvage and average adjusters, reinsurance agents and
brokers, underwriters and to undertake any agency Or
conmission work, including acting as agents for building
societies, unit trusts, local authorities, finance
companies and bankers.

To carry on business as dealers in stocks, shares,

debentures, bonds, script or other securities issued by

any company or association or any supreme, mgﬁioigg} local
e, \.'I-
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or other authority, whether in Great Britain »or any

overseas country or place”.
There being no further notice the meeting then determined.
N SN YR

By order of the Board

CAROL MARJORIE CHASE,
Company Secretary
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76 Bridge Road
East Molesey
Surrey KT8 9HF

THE COMPANIZS ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM

- and -

ARTICLES OF ASSOCIATION

- of -

CHASE PARKINSON LIMITED*

Incorporated on 11th November 1987

No of COMPANY

2191976

Filed pursuant to Section 1

8 Companies Act 1985




3.1.2%*

3.1, 3%

3.1.4 **

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

CHASE PARKINSON LIMITED*

The Company's name is "CHASE PARKINSON LIMITED™*
The Company's registered office is to be situated in England.
The Company's obiz2cts are:

To carry on business as insurance brokers and agents, in respect
of all classes of insurance, including aviation and aircraft
risks of &ll kinds, fire, warine, 1life, arnuity, endowment,
pension, permanent sickness, employers liatility, consequential
loss, public 1liability, bond, baggage, accident, burglary,
workmen's compensation, indemnity, motor, plate glass, 1live
stock, fidelity and boiler insurance and to act as consultants
advisers and specialists on all insurance matters.

To carry on business as commercial agents, mortgage and
financial agents, brokers and advisers, to advance and borrow
money, negotiate loans and lend money for any purpose or object,
with or without security, including the 1lending of money to
finance hire purchase agreements, leasing and rernting agreements
in respect of any property of assets and to draw, acceot,
endorse, buy, sell, discount or otherwise deal in promissory
notes, bills of exchange, debentures, bonds, coupons and other
negotiable securities and instruments.

To carry on business as estate ajents, business and general
“ransfer agents, surveyors, assessors, valuers, salvage and
average adjusters, reinsurance agents and brokers, underwriters
and to undertake any agency or commission work, irncluding acting
as agents for building societies, unit trusts, local
authorities, finance companies and bankers.

To carry on business as dealers in stocks, shares, debentures,
bonds, script or other securities issued by any company or
association or any supreme, municipal local or other authority,
whether in Great Britain or any overseas country or place.

-



3.5

To further and to promote all or any of the objects and
interests of any associated company and, for the purposes of
this paragraph, "“associated company” means any body corporate
which is or is about to become or shall have been a holding
company oOr subsidiary of the Company or a subsidiary of any such
holding company.

To <arry on in any part of the world any other business (whether
manufacturing or otherwise) 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 more profitable any of the Company's
property or rights.

To make, learn, examine, discover, purchase or otherwise acquire
and to use and turn to account inventions, discoveries,
formulae, information, secret and other processes and operations
of all kinds, and to apply for, obtain, register, purchase or
otherwise acquire, prolong, renew, hold, excercise, use,
exploit, turn to account, deal with, grant licences or
privileges in respect of, and sell or otherwise dispose of for
such consideration as may be thought fit in all or any parts or
part of the world letters patent, patent rights, brevets
dtinvention, monopolies, trademarks, tradenames, designs,
copyrights, statutory and other protections by whatever name
called, concessions, 1licences, exclusive or other rights and
privileges or any intecest therein relating to or in connection
with all or any of the businesses or objects of the Company oOr
which may appear likely to be useful or advantageous to the
Company or t& any company which is for the time being the
Company's holding company oOr subsidiaries for the time being of
the Company or to any of its or their customers ard to do all
such things either alone or jointly with any person or company.

To erect, btuild, construct lay down, enlarge, improve,alter,
maintain, develop, work, manage, superintend, control, oull
down, remove, replace, refit and renew any shops, stores,
factories, warehouses, buildings, works, plant and machinery
which are or may be necessary Or convenient for any of the
Company's businesses or any branch or department thereof: and to
contribute to, subsidise, or otherwise assist or take part in
any such operations.

To purchase, take on lease or in exchange, rent, hire or by any
other lawful means acquire and to hold for any estate or
interest any lands, buildings, hereditaments and real ov
personal property of any kind; and to take or by any 1lawful
means to acquire any easements, -rtights, privileges, concessions,
options and licences of anykind which are or may be necessary Or
convenient for any of the Company's businesses or any branch or
department thereof.

To receive money (at interest or otherwise) on deposit and to
receive valuables and goods and material of all kinds on deposit
or loan or for safe custody.




To borrow or raise and to secure the pavment of money for the
purpose of or in connection with the Company's business in such
manner as may be thought fit, and in particular by mcrtgage or
charge or by the issue of debentures, debenture stock (either
pergetual or redeeemable), notes, bonds or either securities or
obligations such issue to be at par or at premium or discount
and for such consideration and with and subject to such rights,
powers, privileges and conditions as may be thought fit and
either charged upon the Company's undertaking or all or any of
the Company's property and assets (both present and future,
including its unc:.led capital) or not so charyed, and to
purchase, redeem o1 pay off, and collaterally or further to
secure or to constitute by a trust deed or other assurance any
such securities or obligations of the Company.

To issue and deposit any securities or obligations which the
Company has power to issue by way of mortgage to secure any sum
less than the nominal amoant of such securities or obligations
and also by way of security for the performance of any
contracts, debts, engagements, 1liabilities, or obligations of
the Company or any of its customers or of any other persons or
companies having dealings with the Company or in whose
businesses or undertakings the Company is or may propose to be
financially interested, whether directly or indirectly.

To lend money (with or without security) and to guarantee the
debts, contracts, engagements, obligations and 1liabilities of
and to subsidise or otherwise financially asssist any person or
company and, without prejudice to the generality of the
foregoing, to guarantee or otherwise secure (either with or
without the Company receiving any consideration and either with
or without a mortgage or charge on all or any part of the
undertaking property and assets present and future, including
the uncalled capital of the Company) the performance of the
obligations and the payment of the capital or orincipal of and
the dividends or interest on any stock, shares, debentures,
debenture stock, notes, bonds or other securities and the
payment of debts and other obligations of any subsidiary or
subsidiaries for the time being of the Company or of any company
which is for the time being the Company's holding company or of
a subsidiary of such holding company.

To enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint adventure,
reciprocal concession or otherwise with any person or company or
with any enployees of the Company (including in such case, if
thought fit, the conferring of a participation in the management
or its directorate) and to give any person or company special
rights or privileges in connection with or control cover the
Company and in particular the right to nominate one or more
Directors of the Company: and to *ake or by any means aquire and
to hold, sell or otherwise dispose of for such consideration as
may be thought fit shares, stock, debentures, debenture stock,
notes, bonds or other securities or obligations of and to
subsidise or otherwise 7inancially assist any such operson or

-—a




3.12

3.14

3.15

3.18

company .

To purchase or Atharwise acquire, and to carry on all or any
part of the undertaxing, business, property and assets and to
andertake all or any of the contracts, engagements, obligations,
liabilities and transactions of any person or companye.

To pay for any preperty or rights aquired by the Company and for
any services rendered or to be rendered to the Company either in
cash (by lump sum, installments ot otherwise) or by fully or
partly paid-up shares (with or without oreferred or deferred or
guaranteed rights :n respect of dividend or repayme~t of capital
or otherwise) or by debentures, debenture stock, notes, bonds or
other securities or obligations which the Company has power to
issue, or partly in one mode and partly in another and generally
on such terms as may be determinad.

To improve, manage, develop and turn to account and to sell,
exchange, let (for rent, rovalty, share of profits or otherwise)
and to grant licences, easements or other rights in or ovar 2T
in any other manner deal with or dispose of all or any of the
property and assets for the time being of the Company for such
consideration as may be thought fit.

To accept payment for any property or rights s0ld or otherwise
disposed of or dealt with by the Company, either in cash (bv
lunp sum, installments or otherwise) or by fully or partly
paid-up shares or stock of any company {with rights in respect
of dividend or repayment of capital or otherwise) or in
debentures, debenture stock, notes, bonds or other serurities or
obligations or partly in one mode and partly in another, and
generally on such terms as may be determined; and to hold, sell,
or otherwise dispose of any of the shares, stocks, debentures,
debenture stock,notes, bonds or other securities or obligations
so aquired.

To draw, make, accert, endorse, negotiate, discount or execute
promissory notes, wills of exchange and other negotiable or
transferable instruments.

To invest and deal with the moneys of the Company immediately
required for the purpcses of any of its business in or uoon such
investments or securities and in such manner as may from time to
time seem expedient.

To establish and maintain, or procure the establishment and
maintenance of, any non-contributory or contributory pension,
1ife assurance, retirement benefits or disability schemes,
funds, policies or trusts for the benefit of, and to -pay ot
provide, or agree to pay or provide, donations, gratuities,
pensions, annuities, allowances, retirement benefits, or other
like benefits or benevolent or charitable aid to any persons who
are or were at any time in the employment oOrT service of or
Directors or Officers of the Company, or of any company which is
a subsidiary of the Company or is its holding company or |is
allied to or is associated with the Company or any other such

€



2,20

3,21

3.22

3.23

company as aforesaid and the widows, widowers, relations and
dependants of such persons, and to make, or agree to pay
sremiums or other payment for or towards life, endowment or
sther assurances for any such persons as aforesaid; and also to
establish and subsidise or subscribe to any institutions,
associations, clubs or funds considered to be for the benefit of
or to advance the interests and wall-being of the Company or of
any such persons as aforesaid; and to subscribe or guarantee
money for any charitable or benevolent objects or for any
public, general or useful object and to do any of the matters
aforesaid either alone or in conjunction with any other company
which is a subsidiary of the Company or is its holding company
or is a subsidiary thereof or is allied to or associated with
the Company.

To enter into any arrangements with any Government or Authority
(supreme, municipal, local or otherwis=) that may seem conducive
to the Company's objects or any of them; and to obtain from any
such Government or Authority any rights, charters, decrees,
privileges or concessions which the Company may think it
desirable to obtain; and to carry out, excercise and comply with
any such arrangements, rights, privileges, charters, decrees and
concessions.

To obtain any Provisional or other Order or Licence of any
Authority or Act of Parliament for rnabling the Company to carry
any of its objects into effect or for effecting any
modifications of the Company's constitution or for any other
purpose which mray seem expedient; to support or obppose the
passing of any Act of Parliament or the making of any order,
Regulation or Statutory Instrument; and to institute, prosecute,
defend, settle, compromise or abandon any legal proceedings to
which the Company is or may be a party and to defend or supporc
or join or assist in defending or supporting any legal
proceedings whatsoever which may seem calculated to affect,
directly or indirectly, the Company's interest,

To adopt such means of making Xnown any of the Company's
businesses or any branch or department thereof as may seem
expedient, and in particular by advertising in the press, by
radio, televisicn, cinematograph or other mechanical means by
circulars, by aerial advertising, by purchase and exhibition of
works of art and interest, by publication of books and
periodicals, by establishing exhipitions and conducting
competitions and by granting prizes, awards and donations.

To provide facilities for and to undertake and engage in
research, development, expeciments and study connected with any
of the businesses or objects of the Company; to establish,
manage, maintain, support and subsidise and to become a memtar
of and to subscribe to societies, associations, libraries,
museums, colleges, schools, laboratories, research institutions
and foundations; and to offer and grant orizes and awards and
make exhibits and compete for prizes at any exhibition or show.

To cstablish, promote or acquire, or concur in establishing,



3.27

3.28

promoting or acquiring, any other compuny or companies for the
purpose of attaining all or any of the objects of the Company or
of carrying on all or any of its businesses or any branch or
branches thereof or whose objects shall include the acquisition
and taking over of all or any of the undertaking, assets and
liabilities of the Company or the promotion or aquisition of
which shali be in any manner calculated to advance, directly or
indirectly, the objects or interest of the Company; and to
acquire and hold, sell or otherwise dispose of any of the
shares, stock, debentures, debenture stock, notes, bonds or
other securities or obligations of any such company.

To amalgamate, by any method of amalgamation, whether or not
necessitating the winding-ug of the Company, with any other
company whose objects include objects similar to those of the
Company.

To sell or dispose of the undercaking, lecse, gra~“ 1licences,
easements and other rights over and in any other 3 3eal with
any property, assets, rights, interests and efi{~-iLs of the
Company or any part thereof for such consideration as may be
thought fit, and in particular Ffor a rent or rents, or for
shares, stocks, debentures, debenture stock, notes, bonds or
other securities or obligations of any other company whether
fully or partly paid up.

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, 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.

To pay out of the funds of the Company all expenses which the
Company may lawfully pay of or incidental to the formation and
registration of the Company and of any other company established
or promoted by the Company or in which the Company is interested
Oor may propose to be interested (whether directly or indirectly)
and of or incidental to the issue of capital or the raising of
money for the Company or any other such company as aforesaid.

To procure the Company to be registered or recognized in any
Dominion, Colony or Dependency and in any country or place in
which it i5 not reisistered or recognized.

To do all or any of the above things in any part of *the world,
and either as principals, agents, managers, trustees,
contractors or otherwise and either alone or in conjunction with
others, and either by or through agents, sub-contractors,
managers, trustees, subsidiary or associated companies or
otherwise.

To do all such other things as are incidental or conducive to
the above objects or any of them.

It is HEREBY DECLARED that in this Clause 3:-



3.31.1 The word "company®, except where used in reference to the
Company, shall be deemed to include any corporation, firm,
partnership, association, society or other body of persons,
whether incorporated or not incorporated and whether domiciled
in the United Kingdom or elsewhere;

3.31.2 The expressions "subsidiary” and "holding company” shall have
the meanings respectively ascribed thereto by section 736 of the
Companies Act 1985 or any statutory modification or re-enactment
thereof for the time being in force:

3.31.3 Wwords denoting the singular number shall also include the plural
and vice versa;

3.31.4 The objects set forth in each paragraph shall be regarded as
independent objects and in nowise 1limited or restricted by
reference ta or inference from the terms of any other paragraph
or the name of the Company.

4 The liability of the members is limited.

5 The Company's share capital is £10,000 divided into 10,000
shares of £1.00 each.The Company has power to increase and
divide the shares into several classes and attach thereto any
preferential or special rights, privileges or conditions in
accordance with the regulations of the Company .

*Changed pursuant to Section 28 of the Companies Act 1985 by special
resolution of the company passed this 1lth July 1988.

**Changed pursuant to Section 4 of the Companies Act 1985 by special
resolution of the company passed this 1lth July 1988.



We, the subscribers to this Memorandum of Association, wishk to
be formed into a company pursuant to this Mernorandum and we
agree to take the number of shares in the capital of the Company
set opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of shares taken by
each Subscriber

CLIVE VAUGHAN CHASE One
The C: ase

Sheerwater Avenue

Woodham Weybridge

Surrey KT1lS 3DS

Company Director

CARNGL MARJORIE CHASE One
The Chase

Sheerwater Avenue

Woodham Weybridge

Surrey KT15 3DS

Company Director

DATED 3lst July 1987
WITNESS to the above signatures:-

Camilla Tomas

Genova Street 15 P:1.3
Barcelona 08026

SPAIN



2.1

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-of -

CHAASE PARKINSON LIMITED*

PRELIMINARY

The Articles hereinafter contained and the regulations contained
in Table A as referred to in section 8 of the Act as altered by
all amendments to such regclations coming into effect prior to
the date of the adoption of these Articles ("Table A") shall,
subject as heteinafter provided, constitut2 the Articles of
Association of the Company.

Regulations 3, 40, 60 to 62, 73 to 80, B7, 90, 94 to 97, 112 and
115 of Table A shall not apply to the Company.

PRIVATE COMPANY

The Company is a private limited company and accordingly the
Company shall not offer to the public (whether for cash or
otherwise) any shares in or debentures of the Company and shall
nov. allot, or agree to allot, (whether for cash or otherwise)
any shares in or da2bentures of the Company with a view to all or
any of those shares or debentires being offered for sale to the
public.

Sub-section (1) Of section 89 of the Act shall not apply to the
Company.

POWER _TO_ISSUE SHARES

The directors may issue shares in the capital of the Company
provided that no issue shall be made:~

except with the prior approval of the Company in general meeting
or the prior written consent of the holder or holders of a
majority in nominal value of such of the issued share capital
for the time bheing of the Company as carries the right of
attending and voting at general meetings of the Company: and

unless the issue has been aut orised pursuant to section 80 of
“he Act whether by Article S5 or otherwise,

Where the directors have power to issue shares in accordance
with Article 3 they may offer, allot, grant options over or
otherwise dispose of the shares (whether in the original or any



increased capital) of the Company to such persons at such times
and for such consideration and generally on such terms and
conditions as the directors think proper, subject nevertheless
to Article 2 and provided that no shares shall be issued at a
discount.

For the purposes of section 80 of the Act and of Article 3.2 the
directors are .ucorditionally authorised to allot relevant
securities (as defined in section 80 of the Act) at any time or
times during the period cf five years from the date of adootion
of these Articles up to an aggregate amount of the share capital
remaining unissued at the time of such adoption. The Company may
make any offer or agreement before the expiry of this authority
which would or might require relevant cecurities to be allotted
after this authority has expired and the directors may allot
relevant securities in pursuance of any such offer or agreement.

REDEEMABLE SHARES

Subject to the provisions of the Act any shares may be issued on
terms that they are, or at the ootion of the Company are, liable
to be redeemsi on such terms and in such manner as the Company
before the issue of the shares may by special resolution
determine.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a
quorum of members entitled to vote upon the business to be
transacted is present; two such members present in person or by
proxy or being a corporation present by its duly authorised
representative, holding or representing one half of the total
voting rights of all such members having the right to attend and
vote at the meeting shall be a quorum.

An instrument avpointing a proxy shall be in writing in any
usual form or in any other form which the directors may accept
and shall be signed by the appointer or his attorney or in the
case of a corporation shall be given under its common seal or
signed on its behalf by an officer of the corporation or his
attorney.

An instrument appointing a proxy may be deposited at such place
(if any) a3 nay be specified for that purpose in the notice
convening the meeting {or, if no place is specified, at the
office) at or before the time appointed for the holding of the
meetir. or adjourned meeting or for the taking of the poll at
which i1t is to be used provided that such instrument shall be
deemed tc have been duly left at the place and time at which an
intimation by telex or cable is received from any menber stating
that an instrument appointing a proxy has been July executed by
or on bchalf of that member and senc to the Company at the place
(or the office) where the proxy is to be left. An instrument
appointing a proxy may also be produced at the conmencement of
the meeting at which it is to be used.

Bl B - -



7.4

10.

11l.

12,

Regulation 54 of the Table A shall be read and construed as if
the words "or by proxy" were inserted after the words "present
in person® and as if the words "for each share of which he is
the holder" were inserted before the words “and on a poll”.

DIRECTORS

Regulation 84 of Table A shall be read and construed as if the
last sentence was omitted therefrom.

Any person may be appointed a director or any director may be
renoved from office:-

by notice in writing of such appointment or removal, given to
the Company by the holder or holders of a majority in nominal
value of such of the issued share capital for the time being of
the Company as carries the right of attending and voting at
general meetings of the Company, and signed by such holder or
holders or, in the case of a holder which is a corporation,
signed by any director or the secretary of the corporation, and
left at or sent te¢ the office; or

by ordinary resolution of the Company in general meeting and
without the need to give special notice of such resolution under
section 379 of the Act.

Every such appointment or removal by notice shall take effect on
and from the date on which the same is left or received at the
office or (as the case may be) on and from such earlier date cn
which an intimation by telex or cable is rezeived at the office
to the effect that such notice of appointmert or removal has
been signed and sent to the office.

If anv airector shall be called upon to perform special services
or goes or resides abroad for any purpose of the Company, the
directors may arrange with such director for such special
remuneration for such services either by way of salary,
commission or the payment of a lump sum of money or otherwise as
they shall think fit.

The directors may from time to time determine that in lieu of or
in addition to the payment by the Company of remuneration to any
director for services or special services of such director, the
Corpany shall pay to any other company which remunerates or
contributes to the remuneration of such director a service
charge for the services of such director of such amount as shall
from time to time be agreed hetween the directors and such other
company .

The directors may on behalf and out of the moneys of the Company
pay or provide or agree to pay or provide, in addition to any
other remuneration, pensions cr annuities (either revocable or
irrevocable and either subject or not subect to any terms or
conditions) gratuities, superannuation, sickness, tenevolent,
compassionate, welfare or other allowances and benefits, life or
endowment assurances or other like benefits for all cr any ot



13.

14.

16,

the directors who hold or have held executive office or salaried
employment in the Company or in any company which is or was a
subsidiary of the Company or its holding company or allied to or
associated with the Company or for any other person or persons
who may have served the Company or any such other company as
aforesaid or for the spouse or other relative or dependant of
any such director or cther person. The directors shall also have
power to establish and maintain, and to concur with any company
which is or was a subsidiary of the Cmpany or its heclding
company or allied to or associated with the Company in
establishing and maintaining, and to make contributions out of
the Company's moneys to schemes, funds, policies or trusts
(either contributory or noa-contributory) for providing, any
benefits pursuant to the provisions of this Article. Any
director shall be entitled to receive and retain for his own use
any such pension, annuity, gratuity. allowance, assurance Or
other benefit and his right so to oo shall not be affected by
his being appointed or continuing in office as a director or
receiving remuneration as such after the date on or from which
the same becomes payable.

DIRECTORS - POWERS AND PROCEEDINGS

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 thereof, and subject
to section 80 of the Act to create and 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.

A director, notwithstanding his interest in a particular matter
bat subject to his complying with section 217 of the Act shall
be entitled as a director to vote in respect of any corntract or
arrangement he may make with the Company or any contract or
arrangement entered into by or on behalf of the Company in which
he is interested or in respect of his appointment to any office
or place of profit under the Company or the arrangement or
variation of the terms thereof and, if he does so vote, his vote
shall be counted and he may, notwithstanding his interest, be
taken into account in ascertaining whether a quorum is present
at any meceting at which any such contract, arrangement or
appointment is considered or the terms thereof are arranged or
varied.

Notice of all meetings of the directors shall be given to every
director and alternate director whether or not he is for the
time being absent from the United Kingdom and regulations 88 and
66 of Table A shall be modified accordingly.

Any director may participate in a meeting of the directors by
means of conference telephone or similar communicatione
equipme.. . whereby all persons participating in the meeting can
hear each other and participation in a meeting in this manner
shall be deemed to constitute presence ir person at such meeting.

OBy, & e -




18.

19.

20.

20.1

20.1..1

20,1,2

ALTZANARTE DIRECTORS

Regulation 67 of Table A shall be read and construed as if the
words "by rotation or otherwise®™ were omitted therefron.

Regulation 68 of Table A shall be read and construed as if it
contained a second sentence as follows:—

"Such notice shall take effect on and from the date on which it
is left or received at the office or (as the case may be) on and
from such earlier date on which an iantimaticon by telex or cable
is received at the office to the effect that such notice of
appointment or removal has been signed and sent to the office
provided that an appointment for which approval by a resolution
of the directors is required shall not take effect until so
approved.”

DISQUALIFICATION OF DIRECTORS

Regulation 81 of Table A shall be read and construed if
paragraph (d) was deleted therefrom and there was substituted
therefor the following paragraph (Jd):-

*(d) (not being a director appcinted for a fixed and still
current term to a salaried employment or office im the Company)
he resigns his office by notice in writing to the Company: "

and as if there were added theretc the following varagraphs (f)
and (g) :~

®(f) the directors resolve that he is physically and mentally
incapable of performing his duties; or (9) he is removed in
accordance with Article 9.7

CAPITALISATION OF PROFITS

Paragraph (c) of regulation 110 of Table A shall be read and
construed as if the words "or ignore fractions altogether" were
inserted after the words "distributable under this regulation in
fractions".

NOTICES

A notice may be given by the Company to any member of director
either personally or in one of the following ways:~

By sending it by pre-paid post to him at his registered address.
A notice sent to an address within the United Kingdom shall be
sent by first class post and a notice sent to an address outside
the United Kingdom shall be sent Ly airmail. Where a noctice is
sent by post its services shall be deemed to be effected in the
case of such service:-

to an address within the United Kingdom oa the expiration of two
days from the date on which the rotice or document ls out in the
post, or

to an address outside the United Kingdom on the expiration of
seven days Zrom the date on which the notice 's put in the post.
In proving service it shall be sufficient to prove that the
notize was properly addressed and put into the post as a
pze-paid letter in accordance with the provisions hereof.




o~

20.2 By cable, telex, telecopier (or other method of transmission of
facsimile copies) to him at his registered address. A notice or
document sent in such a way shall be deemed to have been served
on the first working day in the country of the recircient
following its despatch. In proving service it shall be
sufficient to prove that the notice was duly transmitted to his
registered address.

WINDING-UP
wle Regulation 117 of Table 2 shall be read and construed as if te

words “with the like sanction™ were inserted immediately before
the words “determine how the division shall be carried out”,

*Changed pursuant to Section 28 of the Companies Act 1985 by special
resolution of the company passed this 1)th July 1986,




NAMES AND ADDRZSSES OF SUBSCRIBERS

CLIVE VAUGHAN CHASE P
The Chase
Sheerwatet Avenue
woodhan ¥eybridge
Surrey KT15 3DS

Company Director

CAROL MARJORIE CHASE
Tne Chase

Sheerwater Avenue
Woodham Weybridge
Surrey KT15 3DS

Company Director

DATED 3lst July 1987
WITNESS to the above signatures:-<

Camilla Tomas

Genova Street 15 I':1.3
Barcelona 08026

SPAIN




Plaase do not
write in this
margin

Please cemplete
legibly, preferably
in black type, or
bold biock lettering

* insert fuil name
of company

Note

Please read notes
1 to 4 overleat
before completing
this form

T delete as
appropriate

$ Insert
Director,
Secretary,
Receiver,
Adrsinistrator,
Administrative
Receiver or
Receiver
1Scotiard) as
appropriate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Scheduie 13 to the Insolvency Act 1936

Compary number

for official use

e e ot |

| DO R

To the Registra: ot Companias
{Address overleaf - Note §)

2191476

Name of company

CHASE PARKIN SoN LIMITED I

givas notics that the company's new ascaunting reference

date on which the current accounting reference period

and each subsequent accounting reference period of . .
the company is to be treated as coming, or as having 3 . ] X / , j_
come, to 2n end is ! .
Day Month Year

The current accounting reference peried of the company
is to be treated as {shortenad][ericrrad]t and [is tc be
treated as having come tu an end]{will ccme to an end]T on

3 0 1211983

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary][holding company]t of

, company number

the accounting reference date of wtich is

If this notice is being given by a company which is subject to an administration order and this rotice
states that the current accounting reference period af the company is to be extended AND it is to be
extended beyond 18 months R reliance is not being placed on section 225(6) of the Companies Act

1985, the following statement should be completed:

An adminis!rationjrder was made in relation to the company on
and it is still jn foreg.” .

Date nga[f{?#/" [q

Designation$ B]rec for

Signed S —
e
Presentor's name address and
reference (if any):
L.m? Frag
16 Bl (Londd

For official Use
General Section

Post room

Hamp 79on Cuov il PO
Causl Mo(‘SMj t‘}./d‘"-
.gwtﬂ--‘-"“'

K3 Mr



THE COMPANIES ACT 1985

COMEANY LIMITED BY SHARES

MEMORANDUM

- and -

ARTICLES OF ASSOCIATIGON

- of -

CHASE PARKINSON LINITED*

Incorporzated on 1llth November 1987

Ho of COMPANY
2191976

Filed pursuant to Section 18 Companies Act 1985

Laytons

76 Bridge Road
East Molesey
Surrey KT8 9HF
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3.1.2**

3.1.3**

3.1.4 **

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

CHASE PARKINSON LIMITED*

The Company's name is "CHASE PARKINSON LIMITED"*
The Company‘s registered office is to be situated in England.
The Company's objects are:

To carry on business as insurance brokers and agents, in respect
of all classes of insurance, including aviation and aircraft
risks of all kinds, fire, marine, 1Jfe, annuity, endowment,
pension, permanent sickness, employers liability, consequential
loss, public 1liability, bond, baggage, accident, burglary,
workmen's compensation, indemnity, motor, plate glass, live
stock, fidelity and boiler insurance and tc act as consultants
advisers and specialists on all insurance matters.

To carry on business as commercial agents, mortgage and
financial agents, brokers and advisers, to advance and borrow
money, negotiate loans and lend money for any purpose or obiect,
with or without security, including the leading of money to
finance hire purchase agreements, lez2sing and renting agreements
in respect of any property of uassets and to draw, accepot,
endcrse, buy, sell, discount or otherwise deal In promissory
notes, bills of exchange, debentures, bonds, coupons and other
negotiable securities and instruments.

To carry on business as estate agents, business and general
transfer agents, surveyors, assessors, valuers, salvage and
average adjusters, reinsurance agents and brokers, wunderwriters
and to undertake any agency or commission work, including acting
as agents for building societies, unit trusts, local
authorities, finance companies and bankers.

To ¢~ ry on business as dealers in stocks, shares, debentures,
bonds, script or other securities issued by any company or
association or any supreme, municipal local or other autbority,
whether in Great Britain or any overseac country or placzf&?\\n

| laamn




To further and to opromote all or any of the objiects and
interests of any associated company and, for the purposes of
this paragraph, "associated company" means any body corporate
which is or is about to bazcome or shall have been a holding
conpany or subsidiary of the Company or a subsidiarv of any such
holding company.

To carry on in any part of the world any other business {whether
manufacturing or otherwise) 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 wvalue of or render more profitable any of the Company's
property or rights.

To make, learn, examine, discover, purchase or otlierwise acquire
and to wuse and turn to account inventicns, discoveries,
formulaze, information, secret and other procescses and operations
of all kinds, and to apply for, obtain, register, opurchase or
otherwise acquire, orolong, renew, hold, excercise, use,
exploit, turn to account, deal with, grant 1licences or
privileges in respect of, and sell or otherwise dispose of for
such consideration as may be thought fit in all or any parts or
part of the world letters patent, patent rights, brevets
d'invention, monopolies, trademarks, tradenames, designs,
copyrights, statutory and other protactions by whatever name
called, concessions, licences, exclusive or other rights and
privileges or any interest therein relating to or in connection
with all or any of the businesses or objects of the Company or
which may appear likely to be useful or advantageocus to the
Company or to any company which is for the time being the
Company's holding company or subsidiaries for the time being of
the Company or to any of its or their customers and to do all
such things either alone or jointly with any person cr company.

To erect, build, construct lay down, enlarge, improve,alter,
maintain, develop, work, manage, superintend, control, pull
down, remove, replace, refit and renew any shops, steores,
factories, warehouses, buildings, works, plant and machinery
which are or may be necessary or convenient for any of the
Company's businesses or any branch or department thereof; and to
contribute to, subsidise, or otherwise assist or take par: in
any such operations.

To purchase, take on lease or in exchange, rent, hire or by ony
other lawful means acquire and to hold for any estate or
interest any lands, buildings, hereditaments and real or
personal property of any Xind; and to take or by any lawful

means to acquire any easements, rights, privileges, concessions, -

options and licences of anykind which are or may be necessary or
convenient for any of the Company's businesses or any branch or
department thereof.

To receive money {at interest or otherwise) on deposit and to
rrceive vaiuables and goods and material of all kinds on deposit
or loan or for safe custody.




3.10

3.11

To borrow or raise and to secure the vayment of noney for the
purpose of or in connecticn with the Company's husiness in such
mannar as may be thought fit, and in particular by mortgage or
charge =z by the issue of debentures, debenture stock (either
perpetual or redeeemablz2), notes, bonds or either securities or
obligatisns svch issue to be »t par or at premium or discount
and for such ccnsideration and with and subject to such rights,
powsrs, privileger and conditions as may be thought fit and
either charged upon the Company's undertaking or all or any of
the Company's property and assets (both present and future,
including its uncalled capitai) or not co charged, and to
purchase, redcem or pay off, and collaterally or further to
secure or to constitute by a trust deed or other assurance any
such secarities or obligations of the Company.

To issue and deposit any securities or obligations which the
Company has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities or obligations
and also by way of security for the performance of any
contracts, debts, engagements, liabilities, or obligations of
the Company or any of its custemers or of any other persons or
companies having dealings with the Company or in whose
businesses or undertakings the Company is or may propose to be
financially interested, whether directly or indirectly.

To lend money (with or without =ecurity) and to guarantee the
debts, contracts, engagements, obligations and liabilities of
and to subsidise or otherwise financially asssist any person or
conmpany and, without prejudice to the generality of the
foregoing, to guarantee or otherwise secure {either with or
without the Company receiving any consideration and either with
or without a mortgage or charge on all or any »rart of the
undertaking property and assets present and future, including
the uncalled capital of the Company) the performance of the
obligations and the payment of the capital or orincipal of and
the dividends or interest on any stock, shares, dehentures,
debenture stock, notes, bonds or other securities arnd the
payment of debts and other obligations of any subsidiary or
subsidiaries for the time being of the Company or of any company
which is for the time being the Company's holding company or of
a subsidiary of such holding cempany.

To enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint adventure,
reciprocal concession or otherwise with any person or company oOr
with any employees of the Company (including in such case, if
thought fit, the conferring of a participation in the management
or its directorate) and to give any person or company special
rights or privileges in connection with or control over the
Company and in particular the right to nominate one or mora
Directors of the Company; and to take or by any means aquire and
to hold, sell or otherwise dispose of for such consideration as
may be thought fit shares, stock, debentures, debenture stock,
notes, bonds or other securities or obligations of and to
subsidise or otherwise financially assist any such person or




3.17

3.18

cempany.

To purchase or otherwise acgquire, and to carry on all or any
part of the undertaking, business, ocroperty and assets and to
undertake all or any of the contracts, engagements, obligations,
liabilities and transactions of any person or comvany.

To pay for any property or rights aquired by the Company and for
any services rendered or to be rendered to the Comoany either in
cash (by lump sum, installmente or otherwise) or by fullv or
partly paid-up shares ({with o~ without oreferred or deferred or
guaranteed rights in respect u: dividend or repayment of capital
or otherwise) or by debentures, debenture stock, notes, bonds or
other securities or obligations which the Company has power to
issue, or partly in one mode and partly in another and generally
on such tarms as may be determined.

To improve, manage, develcp and turn to account and to sell,
exchange, let (for rent, royalty, share orf profits or otherwise)
and to grant licences, easements or othey rights in or over or
in any other manner deal with or dispose of all or any of the
property and assets for the time being of the Company for such
consideration as may be thought fit.

To accept payment for any praperty or rights sold orx othervise
disposed of or dealt with by the Company, either in cash (bv
lump sum, installments or otherwise) or by fully or partly
paid-up shares or stock of any company ({with rights in respect
of dividend or repayment of capital or otherwise)l ar in
debentures, debenture stock, notes, bonds or other securities or
obligations or partly in one mode and partly in another, and
generally on such terms as may be determined; and to hold, sell,
or otherwise dispose of any of the shares, stocks, debentures,
debenture stock,notes, bonds or other securities or obligations
so aquired.

To draw, make, accept, endorse, negotiate, discount or execute
promissory notes, bills of exchange and other negotiable or
transferable instruments.

To invest and deal with the mcneys of the Company immediately
required for the purpcses of any of its business in or uoon such
investments or securities and in such manner as may from time to
time seem expedient,

To establish and maintain, or procure the establishment and
maintenance of, any non-contributory or contributory pension,
life assurance, retirement benefits or disability schemes,
funds, policies or trusts for the benefit of, and to pay or
provide, or agree to pay or provide, donations, gratuities,
pensions, annuities, allowances, retirement benefits, or other
like benefits or benevolent or charitable aid to any persons who
are or were at any time in the employment or service of or
Directors or Officers of the Company, or of any company which is
a subsidiary of the Company or is its holding company or is
allied to or is associated with the Company or any other such

[ R




3.22

coipany as aforesaid and the widows, widowers, relations and
dependants of such persons, and to make, or agree to pav
premiums or other payment for or towards 1life, :dowment or
other assurances for any such parsons as aforesaid; and also to
establish and subsidise or subscribe to any institutions,
associaticns, clubs or funds considered te be for the benefit of
or to advance the interests and well-teing of the Companv ar of
any such parsons as aloresaid: and to subscribe or guarantee
money for any chariteble or benevolent objects or for any
public, gereral or useful object and to 4o any of tne matters
aforesaid either alon2 or in conjuaction with anv other comvary
which 1s a subsidiary of the Conpany or is its holding company
or is a subsidiary thereof or is allied to or associated with
the Company.

To enter intc any zrradgements with any Government or Authority
(supreme, muricipal, lecal or othetwise) that may seem conducive
to the Company’s objects or any of them; and to cbtain from any
such Government or Authority any rights, charters, decrees,
priviieges or concessions which the Company may think it
desirable to obtain; and tc ¢arry out, excercize and comoly with
any such arrangements, righte, privilages, charters, decrees and
concessiony.

To obtaln any Provicional or other Order or Licence of any
Authority or Act of Parlizment for enabling the Comoany o carry
any  of its objects into effect or for effecting any
nodificaticns of the Company's censtitution or for any other
purpcse which may seem expedisnt; o support or opoose the
passing -f any Act of Parliament or the maxing of any order,
Regulat '.n or Statutory Instrument; ard to institute, prosscute,
defend, settle, compromise or zhandon any legal proceedings to
which the Company i< or may be a party and to defend or support
or join or assist in defending or supporting any legal
proceecings whatsoever which may seem calculated to affect.
directly or indirectly, the Company's interest.

To adopt such nears of making known any of the Company's
businesses or any branch or denartment thereof as may seem
expedient, and in particular by advertising in the press, by
radio, television, cinematograph or othar mechanical means by
circulars, by aerial advertising, by purchase and exhibition of
works of art and interest, by publication of books and
periodicals, by establishing exhibitions and conducting
competitions and by granting prizes, awards and donations.

To provide facilities for and to undertake and engage in
research, development, experiments and study connected with any
of the businesses or objects of the Company; to establish,
manage, maintain, support and subsidise and to become a member
of and to subscribe to societies, associations, libraries,
museums, colleges, schools, laboratories, research institutions
and foundations; and to offer and graat prizes and awards and
make exhibits and compoate for prizes at any exhibition or show.

To establish, promote or acquire, or concur in establishing,




3.24

3.238

3.29

3.3n

3,21

promoting or acguiring, any other company or companies for the
purpose of attaining all or any of the objevts of the Company or
of carrying on all cr any of its businesses or any branch or
branches thereof or whose objects shzil include the accquisition
and taking over of all or any of the undectakirg, assets and
liabilities of the Company or the peomotion or ageisition of
which shall be in any manner calculsnted to advance, directly or
indirectly, the objects or interzst of the Comwanyy and to
acquire and hold, sell or otherwize dJdispose of any of the
shares, stock, debentures, dehenture stock, notes, bonds or
other securities or obligations of any such company.

To amalgamate, by any method of amalgamatien, whather or not
necessitatisg the winding-up of the Company, with any other
company whose objects irclude objects similar %o those of the
Company .

To sell or dispose of the undertakirng, lease, grant licences;
casements and other rights over and in any other way deal with
any property, assets, rights, interests and effects of the
Company or any rart thbereof for such consideration as may be
thought fit, and jin particular for a rent or rents, or for
shares, stocks, debenturzes, debenture stock, notes, bonds or
otner securities or obligatioms c¢f awny other company whether
fully or par%ly paid uo.

To distrifute among the members in specie any property of the
Company or any proceeds of sale or disposal of any property of
the Cunpany, but so that no distribution amounting to a
redustion of capital be made except with the sanction (if any)
for the time being required by law.

To pay out of the funds of the Corpany all expenses which the
Company may lawfully pay of or incidental to the formation and
registration of the Company and of any other company established
or promoted by the Company or in which the Company is interested
or may p.opose to be interested (whether directly or indirectly)
and of or incidental to the issue of capital or the raising of
money %for the Company or any other such companv as aforesaid.

To procure the Company to be registared ot recognized in any
pDom.nion, Colony or Dependency and in any country or place in
wMmich it is not registered or recognized.

T?c do all or any of the above things in any part of the world,
and either as principals, agents, managers, trustees,
contractors or otherwise and either alone or in conjunction with
othess, and either by o. through agents, sub-contractors,
managers, trustees, subsidiary or associated companies or
otherwise.

To do all such other things as are incidental or conducive to
the above objects or any of them.

It ic HEREBY DECLARED that in this Clause 3:-




3.31.1

3.31.2

3.31.3

3.31.4

The word "company”, except where used in reference to the
Company, shall be deemed to include any corporation, firm,
partnership, associaticn, secciesty or other body of persens,
whether incorporated c¢r nct incorporated and whether doniciled
in the United Kinsdom or ¢lsewhere;

The expressions ssubsidiary” and "holding company™ shall have
tlie meanings respectively ascribed thereto bty section 736 of the
Companies Act 1985 or any statutory modification or re-enactment
thereof for the time being in force:

words denoting the singular number shall also include the plural
and vice versa:;

The objects set forth in each paragraph shall be regarded as
independent objects and in nowise limited or restricted by
reference to or inference from the terms of any cther paragraph
or the name of the Company.

The liability of the members is limited.

The Company's share capital is £10,000 divided into 10,000
shares of £1.00 each.The Company has power to increase and
divide the shares intc several classes and attach thereto any
preferential or special rights, privilegas or conditions in
accordance with the regulations of the Company.

+Changed pursuant to Section 28 of the Companies Act 1985 by special
resolution of the company passed this llth July 1988,

**Changed pursuant to Section 4 of the Companies Act 1985 by special
resolution of the company passed this 11th July 1988.




We, the subscribers to this Memorandum of Association, wich to
be formed into a company pursuant %o this Memorandum and we
agree to take the nurber of shares in thez capital of the Ccmpany
set opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of shares taken by
each Subscriber

CLIVE VAUGHAM CHASE One
The Chase

Sheerwater Avenue

Woodham Weybridge

Surrey KT1S5 3DS

Company Director

CAROL MARJORIE CHASE One
The Chase

Sheerwater Avenue

Woodham Weybridae

Surrey KT15 3DS

Company Director

DATED 31st July 1987

WITNESS to the above signatures:-

Camilla Tomas

Genova Street 15 P:1,3
Barcelona 08026

SPAIN




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-0f-

CHASE PARKINSON LIMITED*

PRELIMINARY

Yhe Articles hereinaftar contained and the regulations contained
in Table A as referred to in section 8 of the Act as altered by
all amendments to such regulations coming into effect prior to
the date of the adoption of these Articles ("Table A") shall,
subject as hereinafter provided, constitute the Articles of
Association of the Company.

Regulations 3, 40, 60 to 62, 73 to 80, 87, 90, 94 to 97, 112 and
115 of Table A shall not apply to the Company.

PRIVATE COMPANY

The Company is a private limited company and accordingly the
Company shall not offer to the public {whether for cash or
otherwise) any shares in or debentuces of the Company and shall
not allot, or agree to allot, (whether for cash or otherwise)
any shares in or debentures of the Company with a view to all or
any of those shares or debentures being offerad for sale to the
public.

Sub-section (1) Of section 89 of the Act shall not apply to the
Company.

POWER TO ISSUE SHARES

The directors may issue shares in the capital of the Company
provided that no issue shall be made:=-

except with the prior approval of the Company in general meeting
or the prior written consent of the holder or holders of a
majority in nominal value of such of the issued share capital
for the time being of the Company as carries the right of
attending and voting at general meetings of the Company; .:nd

unless the issue has been authorised pursuanc tec section 80 of
the Act whether by Article 5 or otherwise.

Where the directors have power to issue shares in accordance
with Article 3 they may offer, allot, grant options over or
otherwise dispose of the shares (whether in the original or any



increased capital) of the Company to such persons at such times
and for such corsideration and generally on such terms and
conditions as the directors think proper, subject nevertheless
to Article 2 and provided that no shares shall be issued at a
discount.

For the purposes of section 8C of the Act and of Article 3.2 the
dicrectors are unconditionally authorised to allot relevant
securities (as defined in section 80 of the Act) at any time or
times during the period of five vears from the date of adootion
of these Articles up o0 an aggregate amount of the share capital
remaining unissued at the time of such adoption. The Company may
make any offer or aareement before the expiry of this authority
which would or might require relevant securitiaes to be allotted
after this authority has expired and the directors may allot
relevant securities in pursuance of any such offer or agreement.

REDEEMABLE SHARES

Subject to the provisions of the Act any shares may be issued on
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 Companv
before the issue of the shares may 97 special resolution
determine.

PROCFEDINGS AT GENERAL MEETINGS

No business shall be transacted at any genecal meeting unless a
gquorum of members entitled to vote uporn the business to be
transacted is present; two such members present in person or by
proky or being a corporation present by its duly authorised
representative, holding or reoresenting one half of the total
voting rights of all such members having the right to attend and
vote at the meeting shall be a quorum.

An instrument appeinting a proxy shall be in writing in any
usual form or in any other form which the directors may accept
and shall be signed by the appointer or his attorney or in the
case of a corporation shall be given under its common seal or
signed on its hchalf by an officer of the corporation or his
attorney.

An instrument appointing a proxy may be deposited at such place
(if any) as may be specified for that purpose in the notice
convening the meeting (or, if no place is specified, at the
office} at or before the time appointed for the helding of the
meeting or adjourned meeting or for the taking of the poll at
which it is to be used provided that such instrument shall be
deemed to have been duly left at the place and time at which an
intimation by telex or cable is received from any member Stating
that an instrument appcinting a proxy has been duly executed by
or on behalf of that member and sent to the Company at the place
(or the office) where the proxy is to be inft, An instrument
appeinting a proxy may also be produced at the commencement of
the meeting at which it is to be used.

TN



10.

11.

L2,

Regulation 54 of the Table A shall be read ind construed as if
the words "or by proxy" were inserted after tha words "present
in person" and as if the words "“for each share of which he is
the holder”" were inserted before the words *znd on a coll®.

CIRECTORS

Regulation 84 of Table A shall be read and ccnstrued as if the
last sentence was omitted therefrom.

Any person may be appointed a director or any director may b2
removed from office:-

by notice in writing of such appointment or removal, given to
the Company by the holder or holders of a majority in nominal
vzlue of such of the issued share capital for the time heing of
the Company as carries the right of attending and voting at
ganeral meetings of the Company, and signed by suchk holder or
holders or, in the case of a holder which is a corporation,
signed by any director or the secretary of the corporation, and
left at or sent to the office; or

by ordinary vesolution of the Company in general meeting and
without the needl to 3ive special notice of such resolution under
section 379 of the Acc.

Every such appointment or removal by notice shall take effect on
and from the dace on which the same is left or received at the
office or (as the case may bej on and from such earlier date on
which an intimation by telex or cable is received at the office
to the effect that such notice of appointment or removal has
been signed and sent to the office.

If any director shall be called upon to perform special services
or gces or resides abroad for any purpose of the Company, the
directors may arrange with such director for such special
remuneration for cuch services either by way of salary,
commission or the payment of a lump sum of noney or otherwise as
they shall think fit.

The directors may from time to time determine that in lieu of cr
in addition to the payment by the Company of remuneration to any
director for services or special services of such director, the
Company shall pay to any other company ‘which remunerates oOr
contributes to the remuneration of such director a service
charge for the services of such director of such amount as shall
from time to time be agreed between the directors anrd such other
company .

The dicectors may on behalf and out of the moneys of the Conpany
pay or provide or agree to pay or provide, in addition to any
other remuneration, pensions or annuities (either revocable or
irrevocable and either subject or not subect to any terms or
conditions) gratuities, superannuation, sickness, benevolent,
compassionate, welfare or other allowances and benefits, life or
endowment assurances or other like benefits for all or any of

Y




13.

14.

15.

16.

the directors who hold or have held executive office or salaried
employment in the Conmpany or in any company which is or was a
subsidiary of the Company or its holding company or allied to or
associated with the Company or £for any other person or persons
who may have served the Company or any such other company as
aforesaid or for the spouse or other relative or dependant of
any snch director or other person. The directors shall also have
power to establish and maintain, and to concur with any company
which is or was a subsidiary of the Cmpany ot its holding
company or allied to or associated with the Company in
establishing and maintaining, and to make contributicns out of
the Company's moneys to schemes, funds, opolicies or trusts
(either contributory or non-contributory) for previding, any
pberefits pursuant to the provisions of this Article. Anvy
director shail be entitled to receive and retain for his own use
any such pension, annuity, gratuity, allowance, assurance or
other benefit and his right so to do shall not be affected by
his being appointed or continuing in office as a Airector or
receiving remuneration as such after the date on or from which
the same becomes payable.

DIRECTORS - POWERS AND PROCEEDINGS

The directors may exercise all the powers of the Company to
borrow money, and to mortgage oOr charge its undertaking,
property and uticalled capital or any part thereof, and subject
to section 80 of the Act to create and 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.

A director, notwithstanding his jnterest in a particular matter
but subject to nis complying with section 317 of the Act shall
be entitled as a director to vote in respect of any contract or
arrargement he may make with the Company or any contract or
arrangement entered into by or on behalf of the Company in wnich
he is interested or in respect of his appointment to any of fice
or place of profit under the Company or the arrangement oOr
variaticn of the terms thereof and, if he does so vote, nis vote
shall be counted and he may, notwithstanding his interest, he
taken into account in ascertaining whether a quorum is present
at any meeting at which any such contract, arrangement or
appointment is considered or the “erms thereof are arranged or
varied.

Notice of all meetings of the directors shall be given to every
director and alternate director whether or not he is for the
time being absent from the tinited Kingdom and regulations 88 and
66 of Table & shall be modifiad accordingly.

Any Jlrector may participate in a meeting of the directors by
reans of conference telephone or  similar communications
equipment whereby all persons participating in the meeting can
iear each other and participation in a moeting in this manner
1hall be deemed to constitute presence in pereon at such meating.



17.1

17.2

18.

19.

20.

20.1

©20.1.1

20.1.2

ALTERNATE DIRECTORS

Regulation 67 of Table A shall be read and construed as if the
words "by rotation or otherwise™ were omitted therefrom.

Regulation 68 of Table A shall be read and construed as if it
contained a second sentence as follows:-

"Such notice shall take effect on and from the date on which it
is left or received at the office or (#s the case may be) on and
from such earlier date on which an intimation by telex or cable
is received at the office to the effect that such notice of
appointitent or removal has been signed and sent to the office
provided that an appointment for which approval by a resolution
of the directors is required shall not take effect until so
approved.”

DISQUALIFICATION OF DIRECTORS

Regulation 81 of Table A shall be read and construed if
paragraph (d} was deleted therefrom and there was substituted
therafor the following paragraph (d) :-

"(d) (not being a director appointed for a fixed and still
current term to a salaried employment or office in the Company)
he resigns his office by notice in writing to the Comopany;"

and as if there were added thereto the following paragraphs (f)
and (g} :-

"(f) the directors resolve that he i{s physically ind mentally
incapable of performing his duties; or {(g) he is removed in
accordance with Article 9.°

CAPITALISATION OF PROFITS

paragraph (c) of regulation 110 of Table A shall be read and
construed as if the words "or ignore fractions altogether" were
inserted after the words "distributable under this regulation in
fractions”".

NOTICES

A notice may be given by the Company to any member or director
either personally or in one of the following ways:-

By sending it by pre-paid post to him at his registered address.
A rotice sent to an address within the United Kingdem shall be
sent by first class post and a notice sent to an address outside
the United Kingdom shall be sent by airmail. Where a notice is
sent by post its services shall be deemed to be effected in the
case of such service:-

to an address within the United Kingdom on the expiration of two
days from the date on which the notice or document is put in the
post, or

to an address outside the United Kingdom on the expiration of
seven days from the date on which the notice is put in the post.
In pcoving service it shall be suffivient to prove that the
notice wac properly addressed and put into the post as a
pre-paid letter in accordance with the provisions hereof.,

™



20.2

21.

By cable, telex, telecopier (or other method of transmission of
facsimile capies) to him at his registercd address. A notlce or
dccunent sent in such a way shall be deemed to have been served
on the first working day in the country of the recipient
following its despatch. In proving service it shall be
sufficient to prove that the notive was duly transmitted to his
registered address.

WINDING-UP
Regulation 117 of Table A shall be read and construed as if the

words "with the like sarction” were inserted immediately before
the words "determine how the division shall be carried out®.

*Changed pursuant to Section 28 of the Companies Act 1985 by soecial
resolution of the company passed this 11th July 1988.




NAMES AND ACDRESSES OF SUBSCRIBERS

CLIVE VAUGHAN CHASGD
The Chase
Sheecrwater Avenue
Woodham Weybridge
Surrey KT1S 3DS

Company Director

CAROL MARJORIE CHASE
The Chase

Sheerwates Avenue
wWoodham Weybridge
Surrey KT1S 3DS

Company Director

DATED 31lst July 1987
WITHESS to the above signatures:-

Camilla Tomas

Genova Street 15 P:1.3
Barcelona 08026

SPAIN
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CHASE PARKINSON LIMITED i \(_7\ }qq(t
ELECTIVE RESOLUTIONS

Written resolution of the members of the Company taken
pursuant to sections 379A, 252, 366A and 386 of the

Companies Act 1985 (as amended).

We, being all the members of the Company, dc hereby

elect:

1. To dispense with the laying of accounts and reports
before the company in general meeting in respect of
the year ending 31st December 1990 and subsequent

financial years.

2. To dispense with the holding of the annual general

mzeting for 1991 and subsequent financial years.

3. To dispense with the obligation to appoint auditors

annually.

COMPANY NUMBER: 2191976
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Companies House

NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the microfiche record
for this company contains some data which is

illegible.

The poor quality has been noted but unfortunately
the steps taken to improve the quality have been
unsuccessful.

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




