CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COAPANY

Company Number

103224
| hereby certify that

CHART INSURANCE SERVICES LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Signed at Edinburgh 1

19 February 1987 e -

Registrar of Companies

C13



COMPANIES FORM No. 12

Statutory De ~iaration of compliance
with requirements or application
for registration of a company

Please do not Pursuant to section 12(3} of the Companies Act 1985
write' in
this margin
To the Registrar of Companies For official use  For official use
Please completa =TT " T ity [“
legibly, preferably ] o } | RO SN N 4] 13
Tn black type, or e v ke
bold block lettering  Name of company
*
¥ Insert ful CHART INSURBNCE 8
pame of Company . SERVICES LIMITED
I David Lindsay Gibson
of 140 West George Street
Glasgow
do solemnly end sincerely declare that! am a [Solicitor engaged in the formation of the company]t
1 dolete ais
appropriate
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XXobeR REGUIIX L6IAH and that all the requirements of the above Act in respect of the registration of the

above company and of matters pirecedent and incidental to it have bwen complied with,

And | male this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835 '

Declaied st __Glasgow Declarant to sign below
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, the day of Y /3' f\ Z_ -
_— . One theusand nine-hundred and _ETGETY SEWEN
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ABnmemtsstongrior Deatlkxrr Notary Publicxondinaticriof
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QuccondnsippnxionSaths. clasgow.
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Presentor’s name address and Egioﬁiciai Use
reference (if any): 29/C4.163/st ﬂc;uy}f?ampanmagﬁtion Post room

Messrs. Dorman, Jeffrev & Co a,u.,“@" Eilbsn e,
Provintial House, ‘“"-Lauié‘j}g;
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MEMORANDUM OF ASSOCIATION

of

- CHART INSURANCE SERVICES LIMITED

The name of the Company is Chart Insurance Services Limited.

The Registered Office of the Company will be situace in
Scotland.

The objects for which the Company will be established are:~

(1) to carry on in the United Kingdom or elsewhere all
or any of the businesses of insurance brokers and
consultants, estate and advertising agents,

morcgage brokers, financial agents, advisors,
managers and administrators, hire purchase and
general financiers, brokers and agents, estate and
business developers, commission and manufacturers’
agents, surveyors, auctioneers, claims assessors,
loss adjusters, building ecntractors, Financiers,
trade credit and status enquiry agents, valuers,
assessors' agents, arpitraccrs and specialists and
general agents for the transaction of Llife,
pension, house, motcr, marine, fire, employers,
liability, acecident, burglary and robbery, disease,
sickness, and other insurance business; agents for
affecting insurance and obtaining policies in
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(2)

(3)

respect of all and every kind of risk and against
theft, injury or loss arising out of or through, or
in connection with any accidents to human beings
against loss Or damage to real or personal
préperty; commission and business agents, land,
house and general property agents, bill brokers,
business transfer agents and agents for the
purchase and sale of annuities, and for negotiating
loans; to make advances upon the security of land
or house or other property or any interest therein
and generally to deal in, traffiec with by way of
sale, lease, mortgage, exchange, development or
otherwise and to 1let for building, development,

investment or any other purpose any land or house
property or estates and any other property, whether
real of personal of any nature or kind whatsoever

and any interest therein, whether in reversion,

remainder or expectancy; to undertake and carry on

any business, transaction or operation capable of

being undertaken or carried on by insurance brokers

and agents, commission agents, financiers, general
agents and the like.

To acquire any shares, stocks, debentures.
debenture stocks, bonds, obligations, securities,
life and sinking fund policies, annuities,
mortgages or charges or other property (heritable
or moveable, real or personal) by purchase,
original subscription, tender, concession, grant,
licence, lease, exchange or otherwise and to
guarantee the subscription ther2of and to exercise
and enforce all rights and powers conferred by or

incidental to the ownership or tenure thereof as
the case may be.

To acquire any such shares, stocks, and others
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(4}

42

(5)

(6)

(7)

(284

beforementioned by subscription, syndicate,
participation, underwriting, tender, purchase,
exchange, or otherwise, and to subscribe for the
same, either ¢or.2itionally or otherwise, and to
guarantee or underwrite the subsceription thereof,
and to exercise and enforce all rights and powers
conferred by or incident to the ownership therecf.

To sell, exchange, or otherwise dispose of, deal
with, or turn £¢ account, any of the shares,
stocks, and others acquired or agreed to be
acquired, and generally to vary the securities and
investments of the Company from time to time.

To 1lend money with or without security to any
parties and on such terms as may seem expedient or
to make advances upon investments, to negotiate
loans, to offer for public subscription or
cotherwise, and to assist in placing any investments
and generally to advance and lend money and assets
of all kinds.

To undertake and execute any trusts which the
Company may think it expedient to undertake; and to
act as agents, managers, secretaries, registrars,
executors, factors or liguidators.

To guarantee or become liable for the payment of
money or for the performance of any obligations and
generally to transact all kinds of guarantee
business; and to undertake obligations of every
kind and description upon such terms as the Company
or its Directors may consider desirable, and by
mortgage, charge or lien upon all or any of the
property or assets of the Company (both present and
future) to secure and guarantee the performance by
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(8)

(9)

(10)

iy

the Company or any other company of any obligation
undertaken by the Company or any other company as
the case may be.

To receive money on deposit, loar or otherwise,
upon such terms as the Company may approve; and to
carry on business as bankers and financiers and to
undertake and carry out all such deals .and

transactions as any individual may lawfully
undertake and carry out.

To purchase, feu, take on lease or in exchange or
by other means acquire and hold any feudal,
freehold, leasehold or other property or lands,
tenements and hereditaments and any rights,
privileges, servitudes and easements over or in
respect of any property, and to manage, maintain,
improve, develop and turn the same to account, to
expend money in maintaining, improving or adding to
the marketable value of same or in the demolition
of buildings and other erections thereon, or in the
erection thereon of buildings of such a nature and
for such purposes as to the Directors may seem
proper, and to sell, feu, sub-divide, 1let or
otherwise dispose of, or deal with, all or any part
of any such property or rights.

To purchase, take on lease, acquire and use for any
purposes of the Company, any machinery,
stock-in-trade and cther property, rights,
privileges and interests (including letters patent,
licences, copy-rights, trade marks, secret
processes, designs, gondwill and concessions), and
other rights of whatever kind, real or heritable
and personal or moveable or any of them; and to
hold, exercise, develop, Iimprove, sell, lease,
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(L1)

(12)

{13)

(14)

hire, exchange, mortgage, alter, pledge or
otherwise deal with or dispose of same.

To pay all preliminary expenses of the Company and
of any company promoted or formed by the Ce 'pany or
of any company in which the Company or its
shareholders 1is or are or may competently be
interested.

To provide all requisite accommodation and
facilities for the purposes of the Company.

To purchase, lease, or otherwise acquire or
undertake the whole or any parts of the business,
undertaking, property and liabilities of any person
or company carrying on or authorised to carry on
any business which the Company is authorised to
carry on or which may be conducted so as directly
or indirectly to benefit the Company or possessed
of any property suitable for the purposes of the
Company, or the stock, shares and debentures or
other interest of or in any such company, or to
amalgamate with any such company, and Ffor the
purpose of such amalgamation to transfer the
undertaking of the Company to the Company or
companies with which it is being amalgamated or to
accept the transfer to the Company of the
undertaking of any such company or part thereof.

To pay for any purchase or acquisition in cash or
by annual., perpetual or terminable payments,
redeemable or irredesmable, or by bills of the
Company, or by shares of the Company of any class,
and whether fully paid up or partly paid up, or by
debentures, debenture stock or other securities or
acknowledgments of the Company or one or more of



{15)

(16)

(17)

(18)

them or part of the one and part of the other or
others or in any other way.

To borrow or raise or secure the payment of money
for the purposes of the business of the Company in
such mwanner as the Company or its Directors may
think £it, and to 1issue bonds, debentures and
debenture stock or other obligations or securities
whether charged or not charged on the whole or any
part of the property (present and future) assets or
revenue of the Company, or its uncalled capital or
by mortgage, pledge, conveyance, bond, assignment
in security or other obligations of the Company,
and to redeem, purchase or pay off :.3h securities.

To draw, make, accept, execute, endorse, negotiate,
discount, issue and deal in promissory notes, bills
of exechange, drafts, warrants, cheques, mandates,
coupons, bills of lading, shipping documents, dock
or warehouse warrants and other negotiable or
transferable documents.

To sell, dispose of, or transfer the business or
undertaking of the Company, or any branch or part
thereof or any property or assets thereof, in
consideration of payment in cash or :soyalties or
other perpetual or terminable payments, or in
shares (partly or fully paid up) or debentures,
debenture stock, or other securities of any other
company of in one or other or all of such mod:s of
payment or in such manner and for such
consideration as the Company may think fit.

To promote or concur in promoting any companies for
the purpose of acquiring all or any part of the
property, rights and liabilities of the Company or

i
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(19)

(20)

(21)

(22)

for any other purpose which may seem édirectly or
indirectly calculated to benefit the Company.

To enter into any partnership, arrangement for
sharing of profits, union of interests, reciprocal
concession or co-cperation with any persons,
companies or societies carrying on or about to
carry on any business or branch of business which
the Company is authorised to carry on or any
business or transaction capable of being conducted

S0 as directly or indirectly to benefit the
Company. -

To adopt such means of making known the business of
and the services and facilities provided by the
Company and Kkeeping the same before the public as
may seem expedient.

To remunerate any person, assoclation, firm or
company for services rendered or to be rendered to
the Company or in or abor%t the conduct of the
Company's business, and that by cash payment or by
allotment of shares or securities of the Company
credited as paid up in full or in part or
otherwise,

To grant pensions, allowances, gratuities and
bonuses or other benefits or any share or interest
in the profits of the Company's businest or any
part thereof and generally, so far as .is lawful, to
make voluntary or ex gratia payments either in
money or meneysworth to Directors or former
Directors or employees or ex-employees of the
Company, or of any subsidiary, allied or associated
company, or of any company or business which is
acquired by the Company, or to the widows or




{23)

(24)

children or other dependants of such person, and to
make or enter into arrangements for the provision
or policies of 1life assurance or to purchase
annuities for any such persons or otherwise to
provide for them, and to establish and support or
aid in the establishment or support of hospitals,
dispensaries, places of recreation, institutions,
clubs or organisations, calculated to benefit
persons employed by the Company, and to support and
subscribe and guarantee money to any public trade,
charitable, gducational, religious or other
objector to any exhibitions or exposition
calculated to advance the interest of the Company
or the persons employed by the Company o1 its
predecessors in business or any associated or
subsidiary company.

To distribute any of the property and assets of the
Company among the members in specie (and, in
particular, any shares, stocks, debentures or
securities of other companies which belong to the
Company or of which the Company has the right to
dispose) 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 obtain or assist in obtaining any Provisional
Order or Act of Parliament or other necessary
authority or sanction for enabling the Company to
carry any of its objects into effect; or for
effecting any modification of the Company's
constituticn; and to assist in procuring
alterations in the law; and to oppose any
Parliamentary or other proceedings which the
Company may think adverse to its interest.
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{257}

(26)

(27}

(28)

(29)

To acguire or obtain from any government or
authority, supreme, munzcipal, local or
otherwise,or any corporation, company or person,
any charters, rights, privileges and concessions
which may be conducive to any of the objects of the
Company, and to accept, make payments under, carry
out, exercise and comply with any such charters,
rights, privileges and concassions.

To procure the Companv ‘0 be registered or
established or authori’.d to do business in any
part of the world.

To carry on any other business which may seem to
the Company capable of being conveniently carried
on in connection with the above or calcuvlated
directly or indirectly to enhance the value of or
render profitable any of the Company's property or
rights or which it may be deemed advisable to
undertake with a view to development, rendering
valuable, prospecting or turning to account any
property, real or personal, belonging to the
Company, or in which the Company may be interested.

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

To do all such other tnings which are or which the
Company may consider to be incidental or conducive
to the attainment of the above objects or any of
them.
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Declaring that the word "Company"” in this Clause, except
where used in reference to the Company, shall be deemed to
include any person, partnership, or other body of persons,
whether incorporated or not incorporated, and whether
doemiciled in the United Kingdom or elsewhere, and also that
the objects expressed in each paragraph of this Clause, shall
be deemed separate objects and shall (except where otherwise
expressed in such paragraph) be in no ways 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 share capital of the Company is 2100 divided into 100
shares of E1 each.

[RSY

et A, A eyt T R A I ]
iy i



WF, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company in pursuance of this
Memorandum of Associaticn and we respectively agree to take the number

of *hares in the capital of the Company set opposite our respective
names.,
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NAMES, ADDRESSES & DESCRIPTIONS OF SUBSCRIBERS NUMBER OF SHARES
TAKEN BY EACH
SUBSCRIBER

vt Wk
William McCreadie

The Hillock

Kilbryde e e e
Dunblane ¢ 8K15 9Nz

Director

ﬁ/ .
RGN

EEé;éft MacGregor Duff
West Auchentroig - On~e
Buchlyvie

Stirlingshire

Director

Dated the 27¢h day of January 1987,
Witness to the above Signatures:-

C’Jﬂwp7M¢%'“%ﬁa

Solicitor
140 West George Street
Glasgow G2 2HH
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THE COMPANIES ACT 1985 ./ ’

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

“ CHART INSURANCE SERVICES LIMIJED

GENERAL

The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (hereinafter
referred to as "Table A") shall apply to and shall be the
regulations of the Cumpany save insofar as they are excluded
or varied hereby or are inconsistent herewith and Regulation
1 of Table A, as it applies to and is a regulation of the
Company, shall apply for the purposes of the interpretation
of these presents,

The Regulations numbered 5, 40, 41, 65 to 69 inclusive, 73 co
77 inclusiva. 80, %2, 83, 87, 94 to 98 inclusive and 102 of
Table A shall not apply to the Ccompany and the following
Regulations shall be modified:-

Regulation 3 so that the words ‘'"provided by the
articles" shall be held to be delete and there szhall be
inserted in lieu thereof the words "specified in the
articles or as the company before the allotment of the
shares may by special resolution determine”.

Regulation 6 so that the words "and bear autographic
signatures of at least two directors or one director

ey




the secretary” shall be inserted after the words "Every
certificate shall be sealed with the seal".

Regulation 10 so that the words “"Neither the purchaser
nor, if a different person, the transferee shall be
bound to see to the application of the purchase money
and" shall be inserted imriediately before the words "The
title".

Regulation 11 so that the words "thereof as determined
by the directors" be inserted after the word "costs",

Regulation 15 so that the words "in whole or in part"
shall be inserted after the words "remains unpaid".

Regulation 18 so that there shall be added to the end of
the first sentence thereof the words "and all expenses
that may have been incurred by the Company by reason of
such non-payment".

Regulation 24 so that the first sentence thereof and the
words "They may also” shall be held to be delete and
there are inserted in 1lieu thereof the words "The
directors may".

Regulation 37 so that the words "or any member" shall be
held to be delete.

Regulation 38 so that the words "or a resolution
appointing a person as a directer”" shall be held to be

delete.

Regulation 59 so that the second sentence thereof shall
be held t& be delete,

Regulation 64 so that the words in parenthesis shall be
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held toc be delerte.

Regulation 78 so that the words "“Subject as aforesaig"
and the words from and including the weord "and" to the
end of the Regulatlion shall be held to be delete.

Regulation 79 so that the second and third sentences
thereof shall be held to be delete.

Regulation 84 so that the last sentence therecof shall be

held to be delete,

Regulation 85 so that there shall be added at the end
thereof the following additional sub-paragraph

"(4d) . may vote on, and be counted in the guorum

- present at a meeting in relation to, a

resolutisn  relating o or touching upon

any such transactisn, arrangement or body
corporate”.

Regulation 89 so that the second sentence thereof shall
be held to be delete.

Regulation 93 so that the words from and including "but
a resolution" to the end of the Regulation shall be held

to be delete.

SHARE CAPITAL

The Share Capital at the date of adoption of these Articlas
is £100 divided into 100 Ordinary Shares of £l each.

if at any time the Share Capital is divided into different
classes of shares the rights conferred on the holders of any
class of shares shall not, unless otherwise expressly

I
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provided by the terms of issue cf the shares of that class,
be deemed tc be varied by the creation ¢r issue of further
shares ranking pari passu therewith.

PRIVATE COMPANY

The Company is hereby declared tc be a private Company and no
invitatcion shall at any time be made to the public to
subgseribe for any shares or debentures of the Company.

The Company shall not have power to issue share warrants to
bearer.

SHARES

Paor the purposes of Section 80 of the Act (as such Section
may be modified or re-enacted) the Directors are generally
and unconditionally authorised at any time and from time to
time during the period of five years commencing on the date
of incorporation of the Company or, in *hk =3+ .¢ that these
Articles of Association shall have ‘.z L~ 2d after the
said date of incorporation, commencin, - tn¢ date of such
adoption, to exercise all powers of the Company to allot
Relevant Securities (within the meaning of said Section 80)
provided that the foregoing authority shall be exerciseable
with respect to Relevant Secur.ties having a nominal value of
not more than £100 in aggregate,

Subject to the provisions of Article 7 hereof, and unless
otherwise determined by Ordinary Resolution of the Company
all or any unissued shares shall before issue be offered to
the members holding Ordinary Shares in proportion as nearly
as circumstances admit to their existing holding of such
shares. Any such offer shall be made by notice in writing
specifying the number Of cbares comprised in the offer and

— -
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an

specirfying o dare (being not less than fcurteen days after
kne date of the offer} afrer which the offer, if not by then
accepted, will be deemed tc have been refused. The offer
shall indicate that a member may accept in respect of a
lesser number of shares than those comprised in the offer and
shall also include ncotification to the effect that a member
tG whom the offer is made who desires an allotment of shares
in excess of the number of shares comprised in the offer
should within twenty one days £rom the date of the offer
state how many excess shares he desires to have., If one or
more of the members to whom the offer is made do not accept
the offer in respect of all the shares offered to them, the
shares 1in respect of which no acceptance is received (the
"excess shares") shall be applied in satisfying any request
or reqguests £for excess shares. In the event of the excess
shares being insufficient in number to satisfy all the
requests received for excess shares such request or requests
for excess shares shall be satisfied to an extent in
proportiorn as nearly as circumstances admit to the then
existing holding of Ordinary Shares of the members making
such request. If any shares are not taken up by the existing
members in accordance with the provisions of this Article
then the directors may dispose of such shares tc such persons
and on such terms and conditions as they deem desirable and
without prejudice to the foregoing generality they may allot
such shares in payment of property scld or transferred or for
services rendered to the company or for such other
consideration as the directors may think, fit and the shares
so allotted may be issued as, and shall be deemed to be,
partly paid up or fully paid up shares.

The provisions of Sections 89(1) and 90(1) to (6) of the Act
{as the same may be modified or re-enacted) are hereby
expressly excluded.
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TRIISTS

The Company shall be entitled, but shall not be bound, to
accept and, in the event of accepiance, shall be entitled to
record in such manner as it may think fit, notices of any
trusts in regpect of any shares o the Company.
Notwithstanding any such acceptance and/or the making of any
such record, the Company shall not be bound to see te the
execution, administration or observance of any trust whether
expressed, implied, or constructive, in respect of any shares
of the Company and shall be entitle. to recognise and give
effect to the acts and deeds of the tegistered holders of
such shares as if they were the absolute owners thereof. For
the purposes of this provision "trust" includes any right in
respect of any shares of the Company other than an absolute
right thereto in the holder thereof.

TRANSFER OF SHARES

A fully paid share of any class may be transferred:-

(1) by a member or, subject to Article 11(j) hereof, by
the 1legal personal representative of a member to
the spouse or to any of the issue of that member or
te a trust under which there are no beneficiaries
other than the member and such spou¢a and issue; or

{i1) by the Trustees in a Trust which is a member of the
Company tc a beneficiary under such Trust in
pursuance of either the powers or the obligations
of such Trustees in terms of such Trust; or

(iii) in the case of . corporate member, by such member
Lo any company which is such membei's subsidiary or
holding company or which is a gubgidiary of such
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member's holding company; or

PROVIDED ALWAYS that

(a)

(b)

in the event of an individual mempey who has
acquired shares 1in the capital of the Company in
pursuance of a right conferred or opportunity
offered as a Director or employee of the Company,
transferring shares to any person pursuant to the
foregoing provisions, ("the associate transferee")
and the member ceasing to be a Director or employee
as aforesaid (for whatever reason other than
death), the associate transferee, or any person to
whom such shares or any of them, shall have
subsequently been transferred (other than a person
who 1is a Director or employee of the Company, or a
person who has acquired the shares pursuaﬁE to
Article 11(i)}) shall be deemed to have given a
transfer notice as contemplated in Article 1ll(b) at
the date on which such member ceases to be a
Directecr or employee as aforesaid, in respect of
such shares or, as the case may be, such part
therecf as shall have been transferred, directly or
indirectly, as aforesaid, from such member, and the
whole provisions of Article 11 (including without
prejudice to the foregoing generality Article
11(g)) shall apply mutatis mutandis, and -

in the event of a corporate member transferring
shares pursuant to the foregoing provisions to any
person ("the associate corporate transferee") and
the associate corporate transferee or any person to
whom such shares may subsequently have been
transferred pursuant to the foregoing provisions
ceasing, while still a member of the Company, to be
associated with said corporate membeyr as

e
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{a)

(b)

contemplated in Article 1G{iii}), then the associate
corporate transferee or, as the case may be, such
person shall, within seven days of such event
notify the Directors accordingly, and shall be
deemed to  have given a transfer notice as
contemplated in Article 11(b) at the date on which
the associate corporate transferee or, as the case
may be, such person ceased to be associated as
aforesaid, in respect of that number o<f the
relevant shares transferred by such corporate
member and then held or beneficially owned, and the
whole provisions of Article 11 {including without
prejudice to the foregoing generality, Article
11(g}) shall apply mutatis mutandis.

Except 1in the case of a transfer pursuant to the
last preceding Article, no person shall transter
any share save in accordance with the succeeding
provisions of this Article.

Before transferring any shares the person proposing
to transfer the same (hereinafter called '"the
proposing transferor") shall .give a notice in
writing (hereinafter called "the transfer notice"™)
te the Company that he desires to transfer the
same. The transfer notice shall constitute the
Company his agent Ffor the sale of the shares
therein mentioned (together with all rights then
attached thereto) at the prescribed price to any
member or members of the Company £found by the
Directors pursuant to the provisions of this
Article and shall not be revocable except with the
consent of the Directors or except where a
proposing transferor having had notification of any
prescribed price determined by the Auditors as
hereinafter provided, shall, within one week of

N e Wb o
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(d)

receipt of such notificacviun, have given written
notice wu the Directors that he is dissatisfied
with that prescribed price and uvishes to revoke his
transfer notice.

If, nut more than one menth before the date on
which the iLransfer notice was given, the proposing
transferor shall have agreced with the Directors a
price per share as representing the fair valuye
thereof (such price being hereinafter referred to
as '"the agreed price") then any such agrecd price
shall be the prescribed price. Otherwise upon the
giving of the transfer notice the Directors shall
request the Auditors for the time being of the
Company to determine and certify the sum per share
considered by them to be the fair value thereof as
at the said date as between a willing vendor and a
willing purchaser, and having regard to the
anticipated income from the existing contracts of
the Company as well as income actually received and
the sum per share so determined and certified shall
be the prescribed price. The Auditors shall act
hereunder as experts and not as arbiters and their
determination shall be £inal and binding on all
concerned. The costs and expenses of any valuation
shall be borne by the Company unless a proposing
transferor shall have revoked his transfer notice
under paragraph (b) above in which event the costs
and expenses shall be borne by that proposing
transferor.

If the prescribed price was settled as aforesaid
prior to the said date, the prescribed period shall
commence on such date and expire three months
thereafter.

If the prescribed price was not so agreed, the
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(£)

1

prescribed period shall commence on such date a 3
expire three months after the date, being one week
after the date on which the prescribed price
determined by the ARuditors shall have been notified
by the Directors to the proposing transferor,
pending which the Directors shall defer the making
of the offer hereinafter mentioned.

If the Directors shall within the pr scribed period
find a member or members (hereinafter called
"purchasing members") to purchase the shares
concerned, or any of them, and shall give notice in
writing to that effect to the proposing transferor,
he shall be bound, upon payment of the prescribed
price, to transfer such shares to the respective
purchasing members. Every such notice shall state
the name and address of the purchasing member and
the number of shares agreed to be purchased by him
and the purchase shall be completed at a place and
time to be appointed by the Directors not being
less than three days nor more than ten days after
the date of such notice.

The Directors shall, with a wview to finding
purchasing members, offer at the prescribed price,
any shares comprised in a transfer notice to the
members as nearly as may be in proportion to the
shares held by them respectively, and the offer
shall in each case specify a date (being not less
than fourteen days after the date of the offer)
within which the offer 1if not accepted, will be
deemed to have been declined. The offer shall
indicate that a member may accept in respect of a
lesser number of shares than chose comprised in the
offer and shall include notification to the effect
that a member to whom the offer is made who desires
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a transfer of shares in addition to the number of
shares comprised in said offer to him, should in
his reply to the offer or within such other time as
the Directers may unanimously determi.e, state how
many additional shares he desires to have. IE any
member ©0 whom an offer is made as aforesaid does
not accept the offer in respect of all the shares
offered to him, the shares in respect of which no
acceptance is received (the "excess shares") shall
be wused in satisfying any request or requests for
additional shares received from the other members
of the Company as aforesaid. 1In the event of the
excess shares being insufficient in npumber to
satisfy all the requests received for additional
shares as aforementioned the said requests for
additional shares shall be satisfied to an extent
in proportion as nearly as circumstances admit to
the then existing holdings of shares in the capital
of the Company of the members making such requests
if more than one.

If a proposing transferor shall £ail to transfer
any shares to a purchasing member hereunder, the
Directors may authorise some person to execute and
deliver on his behalf the necessary transfer and
the Company may receive the purchase money in trust
for the proposing transferor and cause the
purchasing member to be registered as the holder of
such shares. The receipt of the Company for the
purchase money shall be a good discharge to the
purchasing member (who shall not be bound to see to
the application thereof) and after the purchasing
member hag been registered in purported exercise of
the aforesaid povers, the validity of the
proceedings shall not be questioned by any person.
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Any rember whe has acquired shares in the capital
of the Company in pursuance of a right conferred on
him or opporktunity offered to him as a Director or
employee «f the Company shall, on ceasing to be a
Director or employee (for whatever reason)., be
deemed as at the date of such cessation to have
given to the Directors a transfer notice in terms
of paragraph (b) of this Arcicle (save that such
notice shall not under any circumstances be
revocable) in respect of all shares then held or
beneficially owned by him and the pre-emption
procedure set out herein snall apply and the
Company shall thereby be constituted the attorney
of such member for the execution of the relevant
transfer and any other document necessary to give
effect thereto.

If at the end of any relevant prescribed period the
Directers shall not have found purchasing membe:s
for &ll or any of the shares comprised 1in a
transfer unotice they shall notify the proposing
transferor accordingly in which event the proposing
transfecor may (subject to the right of the
Directors to refuse to register any transfer under
Article 12 hereof), at any time within four months
of the receipt of such notification, transfer all
or any such shares for which purchasing members
have noc¢ been found, to any person or persons on a
bona fide sale at a price per share not less than
the prescribed price at which the Directors sought
purchasers for such shares.

If any member shall die, then in the event that
that member's personal representatives shall not
within eighteen months after the date of such
death, have transferred all of the shares held by
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such rmember immediately pricr tc his or hev death
in accordance with paragraph (i) of this Article,
such personal representatives shall be deemed to
have given a transfer notice in respect c¢f the
shares held by the member as aforesaid and not
transferred pursuant to paragraph (i} of cthis
Article within a period of eighteen months and ki
whole provisions of this Article shall apply in
respect of such Transfer Notice save that the
personal representatives shall not be entitled to
give notice of revocation of the Transfer Notice
pursuant to paragraph (b) of this Article.

The Directors may in their absolute discretion and without
assigning any reason therefor, decline to register

(i) any transfer of any share which is not a fully paid
share,
(ii) any transfer of a fully paid up share other than a

transfer pursuant to Article 10 or (with the
exception of Article 11(i}), Article 11 hereof.

For the purposes of each of the three preceding Articles the
expression transfer shall extend to and .nclude the
renunciation or negotiation of any temporary document of
title relative to a share and the entering into of any
contract, undestaking or arrangement whereby the holider of a
share hotlds the same upon trust for the benefit of or as
nominee for any other person.

The Directors may at any time require any person whose name
is entered in the Register of Members of the Company to
furnish them with any information which they consider
necessary for the purpose of determining the beneficial
ownership of the shares (or any of them) in respect of which
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such person is registered, together with such evidence as the
Directors in their sole discretion reguire, and if such
requirements are not complied with within fourteen days of a
written request thezelor being made by the Directors (a) all
shares in respect o: which such person is registered as
aforesaid shall ipso facto be disenfranchised and shall
remain so0 for so long as the Directors may deterwine or, if
earlier, until such date as the Directors have been furnished
with all information and evidence required by them Ffor the
purposes of this Article, and (b) the Directo’s may for such
period as is referred to 1in sub-paragraph (a} hereof,
withhold any dividends or other payments otherwise due or
hecoming due in respect of such shares.

MEETINGS

No business shall be transacted at any General heeting unless
a quorum of members is present at the time when: the meeting
proceeds to business; save as herein otherwise provided, a
quorum shall be two persons present and holding or
representi ¢ by proxy in the aggregate at least one-half of
the capital of the Company whose holders are entitled to be
present and vote. ‘

I£, within bhalf an hour £from the time appointed for the
meeting a gquorum is not present or if during the meeting a
quorum ceases to be present, the meeting, if convened upwon
the requisition of members, shall be dissolved; in any other
cagse Jjt shall stand adjourned to the same day in the next
week, at the same time a..d place or tc such other day and at
such other time and place as the Directors may determine, and
if at the adjourned meeting a quorum is nct present within
half an hour from the time appointed f¢r the meeting, the
mnembers present in person or by proxy shall be a quorum.

A corporation .epresented at a meeting by a duly authorised
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representative shall be deemed to be present at the meeting
ir perscn,

DIRECTORS
A Dbirector shall not require a share qualification.

Each of the Directors shall receive such fee, if any, as such
Director as the Company shall Ffrom time to time determine in
General Meeting.

AX1 the Directors shall be repaid all travelling, hotel and
¢ther expenses properly incurred by them in attending Board
Meetings or otherwise in connection with the business of the
Company.

Without restricting the generality of the powers conferred on
tne Directors, the Directors may give or award pensions,
annuities, gratuities and superannuation or other allowances
or benefits to any persons who are or have at any time been
Directors of or employed by or in the service of the Company
or of any company which is a subsidiary company of or allied
or associated with the Company or any such subsidiary and to
the wives, widows, children and other relatives and
dependants of any such persons and may set up, establish,
support and maintain pension, superannuation and other Ffunds
or schemes (whether contributory or non-contributory) for the
benefit of such persons as are hereinbefore referred to or
any of them or any class of them and so that any Director
shall be entitled to receive and retain for his own benefit
any such pension, annuity, gratuity, allowance or other
benefit (whether under any such fund or scheme or otherwise)
and may vote as a Director in respect of the exercise cf any
of the powers by this Article conferred upon the Divectors,
notwithstanding that he 1is or may be or become interested



therein,
DIVIDENDS
Tne Company may in General Meeting declare dividends.
INDEMNITY
Subjeet Lo the provisions of the Act, every Director,
Auditor, Secretary or other officer cf “he Company shall be
entisled to be indemnified by the Company against all costs,

charges, 1losses, expenses and liabilities incurred by him in
the execution and discharge of his duties or in relation

thereto, Regulation 118 of Table A shall be extended

accordingly.
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CLLMfﬂ?TﬁLL»JJn&W¢Nr
William McCreadie
The Hillock
Kilbryde
Dunblane SK15 9NZ
Dlrec Ot

j LIS
Stewart M Gregor Duff

Wester Auchentroig,
Buchlyvxe N
Stlrllngsn;re
Director
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January 1984,

Solicitor
140 West George Street
Glasgow G2 2HH
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COMPANIES FORM No. 10

Statement of first directors
and secvetary and intended
situation of regisicred cffice

Pursuant to section 10 of the Comjzanies Act 1985

To the Registrar of Companies
For officisl use
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Name of company

*

CHART INSURANCE SERVICES LIMITED

-

Zﬂl.!dl

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

whitehouse Road

Springkerse Industrial Estate

g

Stirling

}Postcode FK7 I8P

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

Messrs. Dorman, Jeffrey & Co.

Provincial House

140 West George Street

Glasgow !Postcodel G2 2HH

Number of continuation sheets attached (see note 1)}

m

Presentor's name address and For official Use

reference {if any): 29/c4.163/st  § General Seation Post room
Messrs. Dorman, Jeffrey & Co ‘ cﬁb“\

Provincial House olg, Elr‘i :\-_:;%%k

140 West George Street N I.:J’f"lfm
Glasgow G2 2HH 4
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The namels) and particulars. of the person who s, ot the persons who are, to ba the first directar o

directors of the company. {note 2; are as follows:

Pigase do net
wiite in
this margin

Neme {note 3) William McCreadie

Business occupation

. Director
Previous name(s} [pote. 3) - Nationality
. Address (note 4} The Hillak Kilbryde, British

Dunblane

Postcode

FK15 9NZ

Date of birth (where applicable}
(note 6) w/A

Other directorships T

1 enter particulars

Charthire Services PIC, Cooper London Limited

of ather
diractorships

J. Lomas (Junior) Limited

held or previously
held [s=e note 5}
if this space 1s

Insufficient use &
continuation sheast.

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

Date 12} 12| 8l

I_S_i‘gnatura\[ S\Q__ (2- @a-mm\,‘.‘l-—
[ N

Name {note J} Stewart MacGregor Duff

Business occupation

Address {note 4}

Directox
Pravious namets} {note 3} - Mationality
Wester Auchentroig, British

puchlyvie, Stirlingshire.

Postcode

Date of birth (where applicable)
{note 6)

Other directorships T Charthire Services PLC

Cooper London Limited

J. Lomas (Junior} Limited

Gartroig . arms bimited, Mexchiston Castle School

g&erchiston Enterprises Limited.

sMQD Date @ /— /~ 87

| consent to act A 51‘rez§or of the company named on page 1
Signature\/ ,a—z L Adaa s
T ”

I3

Name (note 3)

Business ccoupation

Pravious namels) (note 3)
Address [note 4)

Nationality

Postcode

Date of birth (where applicable)
{note B)

Other directorships t

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

Signature

Page 2
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behalf of the
subscribers.

All the subscribers
must sign either
porsonally or by a
person of petians
autherised to sign
for them.

Page 3

The namels) and particulars. of the person who is, or the persons who are,ta be tne first secretary, or joint

sqeretaries, of the comgany are as foljows:

Name (hotes 3 & 7]  Wi. ciam McCreadie

Previous name(s) (note 3) -

Address (notes 4 & 7} The Hillock,

Kilbrydse

Postcode

Dunblane

| congant to act as secreiary of the company named on page 1

\

A J,’ .‘, P
.E_S'i_gnature\}‘{ Gl 2 A s e AN AMC Date ”—I 1] 86
Name (notes 3 & 7)
Previcus name(s} (note 3)
Address (notes 4 & 7)
Postcode
| consent to act as secretary of the company named on page 1
Signature Date
Sty vk Ao kR at RR SRRTIRAX Ratex __‘
N . ! . - .
Signed }‘ WAL ~_,\.;o_q- < &&M\A‘L Date 2.1 . | ~ 87
Signed}\}(/ R ,44\_&,4// Date AJ— | — ¥
[
Signed ‘/ Date
Signed Dato
Signed Date
Signed Date




