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Beclavation of Cuomplianee

WITH THE

REQUIREMENTS OF THE COMPANIES ACT, 1929.

Maode pursnant to Section 15, Sub-Section 2, of the Companies Aefy, 1920,

on bhohalf of a Company proposed {o be registered as
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COPRRICNIC PAYMENTS
Limited.

(See Page 2 of this Form),

HUTTON, HARTLEY & Co. Lid.,

Legal and Commercial Manufacturing Stationers, Printers, Lithozraphers,
Relief Stampers and Account Beok Makers,

Palatine House, 62 Victoria Street,
TELEPHONE R0 l‘ﬂANCHESTER 3.

oA 14k, 1501,
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and that all the requircments of The Companies Aet, 1929, in respeet of matters
precedent to the registration of the said Company and ineidental thereto have
been complied with, and I make this solemn Deelaration conseientiously believing
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the same to be true, and by virtwe of the provisions of “The Statutory Declarations
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Act, 1835,
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THE STAMP ACY, 1801 AND THE FINANGE ACT, 1
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COMPFUY LIMITED BY SHARES.

L T e

Statement of the Howinal spital

(¢13

PERICLIC PAYMENTS,

Limited,
Pursuant to Section 112 of the Stamp Act, 1891;
as amended by Section 41 of the Finance Act, 1933.

(See Page 2 of this Form).

The Statement is {o be lodged with the Memorandum of Asscciation and other
Documents when the Regisiration of the Company is applied for.

HUTTON, HARTLEY & Co. Ltd,,

Legal and Commercial Manufacturing Stationers, Printers, Lithographers,
Relief Stampers and Account Book Makers,

Palatine House, 62 Victoria Street,
TOEEsHGHE [ MAN CHESTER 3o
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THE NOMINAL CAPITAL

0¥
- . PERIOQIC PAYWENTS LIMITLD,
is . . ... .angs thousand. o . .. Pounds
divided inte. .~ ... . .. . ang thousand : Shares
of o o ... .. one pound. . . . .each.
Signalurs
Deseription . .. .
&, -, ;
Datied the... ... j@é’ff « . . day

)
of V dotodons" 1085,

w0 P Statenvend shoxdd be signed by wov Ofiecr of the Company.



COMPANY LIMITED BY SHAREGL.

emorandum of Elssociation

SR COMPANIE» AT, 1426

OF

PERIODIC PAYMENTS LIMITED.

1. The
Lavreen,”
;‘ 9. The
f Tingland.
3. The
(4)
G
(B)
fey

name of the Company is “ PEmonie PAvYMENTS

Registered Office of the Company will be situate in

objects for which the Company is established axe---

To act as general agents for or on hehalf of owners or
ocenpiers of hnmcs. and or property of any deseription,
andl to do all things neeessary for their assistance
and protection in regpeet of their commitments to
building societics, insurance companies.  hankers,
huilders and governments and local authorities or
otherwise,

To act as agents for building societies, insurance
companies, banks and builders.

To promote, organise or cary out any scheme or
proposition for the guidanee, assistance and benetit
of owners amd oecupiers of properties, lands and
ahables of any  desceription and to facilitaie by

awistanes in ane {form whatseever the nayment of alt
linhilities  averveing  whatsoever 1o houscholders,
hooseowners, occupiers, awd owners of business or
vlher premises whatsoever,



e

fi} To enrry o the busdiess as prineipals or agent- of

113}

(1)

buiklors, owners or orcupivrs of property and premises
of auy deseription and manufaerure, by, sell, or o,
anything of a pature considered {0 be of use, vahie or
compiatible with the protection, assistanee and main
tenanee of property owners and ocenpiers of all and
every deseriptior.

'To carry ou any other business (whether manu-
facturing or otherwise) which may seem to  the
Company capable of heing conveniently carried on
in conneetion with the abuve, or caleulated directly
or indiveetly to enhance the value of or render wore
pinfitable any of the Conipany’s property.

To purchase or by any other means acquire any
freehold, leasehold, or other property for any estate
or interest whatever, and any options, rights,
privileges, or casements over or in respect of any
land or property, and any buildings, factories, mills,
works, wharves, roads, railways, tranrways, machinery,
engines, rolling stock, plant, live and dead stock,
harges, vessels, or things, and any real or personal
property or rights whatsoever which may be
necessary for, or may be conveniently used with, or
may cnhance the value of any other property of the
(‘ompany.

To build, construet, maintain, alter, enlarge, pull
down, and removo or replace any buildings, factories,
mills, offices, works, shops, wharves, roads. railwayns,
tramways, machinery, engines, walls, fenees, banks,
tlams, sluiees, or watercourses, and to clear sites for
the same, or to join with any person, firm, or
eompany in doing any of she things aforesaid, and to
work, manage, and control the same, or join with
others in so doing.

'f'u acquire and undertake the whole or any part of
the business, goodwill, and assets of any person,
firm or company carrying on or proposing to carry
on any of the businesses wbich thizs Company is
authorised {0 carry on, and as part of the considera-
tion for suel acguisition o undertake all or any o
the liabilities of sueh person, tirm, or company, or
io acquivre an interest in, amalgamate with, or enter
into any uarrangement for sharing profits, or for

6
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co-uperntion, or for Dmiting  competition, «r tog
ninbnal awsistanee with auy erueh persom, fing or
company, aml to give or aeccept, by way of cone
siderationn for any of the aets or things oforesaid
or - property  aeyuived, any  Shares,  Debenlures,
Debenture Mloek, or gecurities that may be agreed
upeon, sl to hold and retain, or sell, mortgage, and
deat with any Sharves, Debentures, Debenture Stoek,
or seeurities so received,

‘To apply for, purehase, or by other means ac-quire and
proteet, prolung, amd renew, whether in the Uniied
Kingdom v cliewhere, any patents, patent rights,
brevets d’invention, licences, protections, and con-
vessions, ana the like cor ferring any exclusive or non-
exelusive right to use any seceret or information which
may appear likely to be advantageous or useful to the
Company. snd to use and turn to account and to
manmufacture under or grant licences or privileges in
rospect of the same, and to expend money in experi-
menting upon and festing and in improving or seeking
vo improve any patents, inventions, or rights which
the Comypeay may acguire or propose to acquire.

To improve, manage, cultivate, develop, exchange, let
vn lease or otherwise, morigage, sell, dispose of,
turn to account, transfer, grant, or otherwise deal with
all or any part of the property, rights, or options of
the Company.

To invest and deal with the moneys of the Company
not mmmedislely required in such mammer as may be
from tinme to time determined,

To lend and advance money or give eredit to such
persons and on such terms as may scem expediceut
and in particular to eustomers amd others having
dealings with the Cowpany, amd to give guarantees
or become gecurity for any saeh persons.

To bhorrow ar raise moncy in such manner as the
Company shall think fit, and in particular by the
e of Dehbemtures or Debenture Stock. perpetual
or otherwise, and to seeure the repayment of any
money e rowed, raised, or owing by mortgage.
charge or Hen upon the whole or any part of the
Corvpany's property or assets (whetha  present or

7
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tefurel, faeluddng its anealled Capital, wned adso by
o osimiler mortgage, eharpe, or lien 1o seeure and
gnaraveee the performunee by the Cowepuny of oy
obligi tion or lHability it way undertake.

‘To subseribe for, tale, purchase, or vtherwise acyuire
awwl hold sharey ov ather intercst in or seouritios of
wy wihier company having objeets altogether or in
part similue to those of this Conpany, or carrying
on any husimess capable of heing conducted so as
directly or indirectly to benefit this Company.

' draw, make, aceept, endorse, <iscount, execute,
aned dssue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negotiable
or transferable instruments,

() To enter into any arrangements with any Clovern-

(R}

{3)

f{r)

ments cr aathorities (supreme, munieipal, loeal or
otherwisc), or any corporations, companics, or
persons that may seem conducive to the Company’s
ohject. or any of thent, and to obtain from any such
Government, authority, corporation, company, or
persons  any charters, contracts, decrees, rignts,
privileges and concessions which the (fompany may
think desirable, and to carry out, exercise, and
comply with any such charters, cuntracts, decrees,
rights, privileges, and concessions.

To procare the Company to be registered or
recognised in any Colony or Dependencey and in any
Foreign Country or place.

Tu aect ag agents or brokers and as trustees for
any person, firm, or company, and to undertake and
veefornn sub-contracts, and also to ach in any of the
businesses of the Compony through or by means
of agent ; brolers, sub-contraclors, or others.

o remunerate any  person, firm, or compauy
rendering  serviees to thin Company, whether by
eash payment, vr by ile allobment to b or thet
of Nhares or seenrvities of the Company credited as
paid up in full or in part, or oturrwise,

To puy all or any exprnses inenered in conneetion
with the formation, promotion, and ineorporation of

the Compmny, or to contraet with any persos, tirm,

b3



ar eotpany to pay the oo awd fo pay eormogaedas
to hrokerns and  others for underwniting,  placing,
selling, or guaranteeiny the subseripiion of auw
Shuves.  Debentares, Depenture Niceg, oF seenritics
of this Company,

(o} Ty promote any other eompany for the purposc of
aequiring all or any of the property and wundertaking
any of the liabilities of this Company, or of wnder-
taking any business or gperations which may appear
likely to assist or benefit thiv Compony, or to
enphanee the value of any property or bhusiness of
this Company, and to place ur guarantee the placing
of, ymderwrite, subseribe for, or otherwise acquire all
or any part of the shares or securities of any suel
company =s aforesaid,

(v) To woll or otherwise dispose of the whole or any
part of the undertaking of the (‘ompany, either
together or in portions, for such consideration as the
Coaupany may think {it, and in particular for shares,
debentures, or securities of any company purchasing
the same.

(w

——

To distribute among the Members of the (lompany
in kind any property of the Ce npany, and in
particular any shares, debenftures, or securities of
other oompanies belonging to this Company, or of
which this Cemipany may Lave the power of disposing.

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

4, The Habilibty of the Members is Limited,

5. The Share (apital of the (‘ompany is £1,000, divided into
1000 Shares of £@ caeh, The Company has power frors time
to dme to merease or reduce its Capital and 1o izue any Shaes
in the origindd or inercased Capital with  preferred, deferred,
or other special righis or snell restrietions, whether in regard
te Dividend, voting, return of (apital, or otherwise, ax the
Oomparsy ey from thime to thue by Speeial Resolution deternsine.
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+ the goveral persons, whose Names, Addresses, and

Pweriptions are subseribed. are desirons of heing formed into

4 Company in pursuence of this Memomadum of Assoviation,
and we respectively apee to take the number of Shares in the
Capital of the Company set opposite our respective naines,

NAMUN ADDRESHEY, ARD DESCRIPTHING OF $UBSCRIBLRY, g of stares

eaels e shhe A

”a/,_)[&gy
bwy,@fwmwﬁ Ao o,
ﬂz&u.dd—e»tfmm,
A ol
égm// Mtr(c[mf

.JVJYMU\M 4, Land QJCL/,) (2,/ o
RS btz /@Dfrq_gff ;

Maw fa@a'g,{,
S(focj-c.ﬁ.ow,
6aaf lf&rc/;am/:

Cllrec asie e
b gl e bnct,
Llienunonss founk

fzeﬁm@ MMM i

0-""/*&? eerelss 7 =

/ﬁzﬁ’%ﬁ/ﬁlfo %/ Dt
/’éf&d f ralel |
ffﬂgt‘ﬁ woo o{;
WS au«.mﬁmﬂ,b ;

Inae Sto G TR T
Jiecorfierales Qecowneloini”

4 4
bated the  SC"* day of L rvtes > . 1036.

Witness to the above Signatures — W[ ¢9
M [ é'/ ,4-——"'" f;:
5‘7 e G S L,g{a’/zﬁu. 2 924

~ B EA z,f,«/:_,z:‘m‘} H.

JG“Z/Z(«-'/:"‘



COMPANY LIMITED BY SHARES,

Hrticles of ZHlssociation

ov

PERIODIC PAYMERNTS LIMITED.

PRELIMINARY.

1. The Regulations contaired in Table A in the st
Schedule to the Companies Act, 1020 (such Table heirg hercinafter
called “Table A7), shab apply to the 'ompany save in so far as
they are excluded or varied hereby : that is to say, the (lauses of
Table A numbered 11, 13, 28, 39, 40, 54, 64, 66, 69, 72, 82, 101, 104
shall not apply to shis Company ; but in lien thereof, and in addition
to the remaining Clauses of Table A, the following shall be the
regulations of the Company.

2. The Company shall not offer any of its Shares or
Debentures to the publie for subseription.

3. The number of the Members of the Company (exclugive
of persons who are in the employment of the Company and of
persons who having been formerly in the employment of the
Company, were while in such employment aud lhave continued
after the deterniinac on of sach employment to be Members of the
Company) shall not at auy time exceed fifty.

4. I shall Le lawful for the C‘ompany to pay a commission
to any person in consideration of his subseribing or agreeing to
atthseribe, whether absolutely or eoaditionally, for any Shares in
the Company, or proeuring or agreeing to procure subseriplions,
whether absolute or eonditional, for any Shares in the Company
to any amonnt not exceeding ten per cent. of the price at which the
“hares are issued.
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@ The Comuany sholl be eutitlod to tread the Prereasit Wi
name appears npon the Lleghster in respeit of auy Mhare oy the
aleolute ovner thereof, anid shall pot Le onder wny obdisiion te
recagnise any tust or cquity or equitable dabe (o or prrtind

interest in such Share. whetlier or uot it shall have LRpress or
ather notice thereof.

CALLS ON SHARES,
. The Directors may from time to time wake Calls wpon
the Members in respeet of all moneys unpaid on their Rhazes,
provided that no Cal: shall exceed one-hiadi of the nominal ameunt
of the Share, or he made payable within two wmonths after the
date when the last instalment of the last preceding ('all shall
havo been made payable; and each Member shall, subject to
receiving twenty-one days’ notice at least, specifving the titie and
place for payment, nay the amount of Calls so made to the persons
and at the times and places appointed by the Directors,

7. A Call may be made payable by instalments,

8. A Call shall be deemed to have been made at the time
when the resolntion of the Directors authorising such (all was
passed,

9. Lf the ('all payable in respect of any Share or any
Instalment be not paid before or on the day appointed for payment
thereof, the holder for the time being of such Share shail be liable
to pay intorest for the same ab such rate, not exceeding Ten
pounds per cenbum per annuni, as the Directors shall dotermine
frum the day appointed for the payment of such Call or instalment
to the time of petual payment; but the Dircetors may, if they
shall think fit, remit the payment of such interest or any part
thereof,

10. If by the tertus of the issue of any Shares or otherwise
any amount is made payable at any fixed time or by instalments at
any fixed times, every such amount or instalment shall be payable
ag if it were a (fall duly made by the Diveetors, and of which due
notice had been given; and all the provisions hereof with respeet
to the paynient of Calls aud interest thereon, or to the forfeitue
uf Shares for non-payment of Calls, shall appiy to such amount or
instalments and vhe Shares in respeet of which they ave payable.

11, The Directors may., if they think fit, receive from any
Member willing Lo advanee the saine all or any part of the moneys
unealled op snpakd vpon any Shares held by him,

12
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FORFREITURE OF SHAREN,
2 When any Sbares shall have Been forfoited, au entey
shall furthwith be made in the Temister of Milers of 1pe
Company stating the furfeibure aud the date Dercod, amd vo soop
a8 the Shares so forfeited shall bave been dispoved o an enfry
shall also he made of the wanner and date of the sl eereof.

13, The lien conferred by Clause 7 of Table A shall attach 1o
fully paid Stares, and to all Shares registered in the naune of any
person irdlebted or under lability to the Company. whether he
shall he the sole regivierod holder thereof or shall he one of
geveral joint holders.

TRANSFER OF SHARES.

14. The Diregtors may, in theiv absolute and uncontrodled
diseretion, refuse to register any proposed transfer of Shares s
and Cjause 19 of Table A shall be moditied aceordingly.

15. A Share may he transferved by a Meuther or other person
entitled to transicr, to any Member scelected by the transferor, but.
n. Share shall he teausferred to o person who is not & Member as
long as any Memucr (or any person sclected by the Dircetors as
one whom it is desivable in the interests of the Company to admit
to membership) is willing to purchave the same at the fair value.

16, In order to ascertain whether any Member or person
selected ay aforesaid is wiliing to purchase o Share the proposing
transferor shall give notice in writing (hereinafter called the
tronsfer notice) to the Company vhat he desires to transfer the
same.  Such notice shall speeify the s he fixes as the fair velue,
and shall constitute the Cowpany his agent for the sale of the
Share to any Member of the Company or person selected as
aforesaid at the priee so fixed vr at the option of the purchaser at
the fair value {o be fixed hy the Auwditor in aceonlance with these
Artisles,  The transfir notiee may inelude several Nhares, and in
sueh ease shall operate as if it were a separate notice in respect of
cach,  The transfer notiec shall not be revocable except with the
sanetion of the Direetors,

17 I the Clompany shall within the spaee of 28 days after
heing served with sneh notice find a Member or person willing te
purciase tlie Share (hereinafter ealled  the purehnsing Member)
and shall give notiee thereol {0 the proposing transferor. b shell
be hound, upen payament of the faiv value, to transfer the Share to
the purelasing Meniber,

13



BSc dn ease any olifference arises hoetaien 1l prapeeiue
transferor and the pruchosing Member ns 10 the fair vdue of o
shave, the Auditor =lall, on the application o vither gl certiy
i writing the snn which, in his opindon, s #he fair value, A
sueh sum shall be deemed to be the fair value, and in s
certifymg the Auwditor shall be considered to be netine s an
expert, and not as au arbitrator, and seeonlingly i Arbitzation
Act, 1859, shall not apply.

19, H in any case the proposing transferor, after having
beecome bound as aforesaid, makes defsult in transferring the
Shore, the (fompany may receive the purchase noney, aud shall
thevenpon cause the name of the purchesing Member to be
entered in the Register as the holder of the Share, and shall hold
the purchasc-money in trust for the proposing <wransferor, The
receipt of the Company for the purchase-money shall be a good
discharge to the purchasing Member, and after his name has
been entered in the Register in purported exercise of the aforesaid
power the validity of the proceedings shall not be questioned by
ALY PETsol.

20. I the Company shall not within the space of 28 days
after being served with a tracsfer notiee, find o Meniber willing
to purchase the Shares, and give notice in mauner aforesaid, the
proposing  transferor shall at any ftime within three calendar
nionths afterwards De at liberfy to transfer the Shares or those
not placed to any person and at any price.

BORROWING POWERS.

21. The Divectows may ot their own diseretion and upon
such terms o all respects as they think fit, vaise or borrow money
for the purpose of the Company’s business, and may secure the
repayment of the same by mortgage or charge upen the whole or
any part of the assets and property of the Company (present o
future) including its uncalled or unissued Capital, and may issue
Bonds, Debentaures or Debenture Stock, perpetual or redeeneble
either eharged upon the whole or any part of the asseis and property
of the (‘nmimn}‘ or not so charged, providing that the total amount
a0 horrowed or wdsed and outstanding at any one fime shall not
without the consent of the Company in General Meeting emceed
swice the ameant of the nominal Capital of the Company,

220 The Register of Mortgoges shall be open to inspeetion by
any Creditor or Member of the Company without payment atid
by any other person on payment of the sum of One Shilling for
cach iuspeetion,
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o A Reghster of the Woldors of the Db o £
Pompiny shadl be hept at the Roghstorod Oftiee of 2he Vonannny,
wrnd chadl B apem vo thes inspeetion of $5e pesd sopsd 0 Lier (F e
el Debentures and of any belder of Sivres In the Coprany ud, aie
time subject (o swel restrietions as the | Y a:a;u: i tieneral
Meeting: imipose. The Diveetors may elose the sail Y ooiater for
steh period or periods as they may think fit, pot erneevding i the
ageremate tairty Jdays in each yeor,

2+ Any Debentures, Bonds, or other securitios way be
issucd at a discount or otherwise,

GENERAL MEBEETINGS,

24, The Auonual General Meeting of the Cempany shail be
held onee in overy calendar year at such time (it being more than
Htteen months after the holding of the last preceding Geneval
Meeting) and ylace as the Dircctors shall appolut.  In default of
a General Mecting being so held, o General Meeting may be convened
by any two Members in the same manncr as nearly as possible oy
that in which Meetings are to be convened by she Directors,

26. Two Members personally present at a General Meeting
of the Company shall be & quorum, and Clause 45 of Table A shall
be modified aceordingly.

PROXIES,

27.  No person shall act as a proxy unless either he is entitled
un his own behalf to be present and vote at the meeting at which
he aeky as a proxy or he has been appointed to act pursuant to
(Jauze 63 of Table .\, or is a Solicitor or professional Accomntant;
and (Jause 59 of Table A shall be modified aceordingly.

VOTES OF MEMBERS,.

2% .\ poll shall be taken whenever demanded by two
menghers togethor holding or representing by proay not less than
one-tenth of the eapital of the Compaay for the time heing
fnre] 3 and Clause 30 of Table A shall be read as if this power
o demand o poll were substituted for the powers therein contaiued,

20, Upon a show of hands every Meraber prisent in 7 erson
shall huve ome vote only, Upun o poll every Member present in
person or by proxy slatl have one vote for every Share held by
him, uptm which there are no alls in arrear.

31
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DIRDROPORSR,

¢ a ] 1 * H o A ?
W, ’Ih.e» przbee of Divertors whall met T less thsy tao op
wree than six,

3 e > = w 2 )
3L The foltowing persons shail be the finse Directors of the
Coinpany @ -

PETER ASHCROPT.
ALBERT ASHCROFT.
NORMAN GREENWOOL.
CHARLES YATES LLOYD.

The above Directors shall not e subject to Clanses 73 to 80 ot
Table A, and subjeet to Clauses 34 and 33 of these Artieles, and shall
only cease to he Directors upon death or retirement,

32, The quorum necessary for the {ransaetion of business at
a L¥icetors mecting may be fixed by the Directors, and uuless so
fixed shall be two.

33, A resolution in writing signed by all the Dirvectors shall
bie as valid and effective as if it *.ad been passed at a Meeting of the
Directors duly convened and vonstituted.

34, The qualification of every Direvtor shall be the hulding
in his own right snd as sole holder, of Shares of the Company to
the nominal value of not less than £50. A first Director mey
act before acquiving his qualification, but shall in any case
acquire his ualification within one month of being appointed a
Director ; and if such qualification shall nes have been otherwise
avquired within the time aforesaid he shall be deemed to have
agreed with the Company to take from the Company so many
Slares ay shall be necessary to make up with the Shares (if any)
which he then holds the amount of his waid ynalitication and his
nume shall be entered in the Register of Members aceordingly.

DISQUALITICATION OF DNIRECTORS.
23, The oltice of a Director shail be vaeated -

14y If he heeome bankrupt or inselvent or compound
with his ereditors.

5y 1 he heeome of unsound mind or be found a Iunatie,

(¢) If he he womvicted of an indictable offerice, other
(han and except on offeriee arising vut of or conmected

LG
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WEL the cownerBip or drivior of o motor oo oty
vebidede, or ane othonee vonnected with any vl vl TN
or HE I Wike relatiteg Hleepetss, L

U he ceawe to hold the nevessiry guaditicatioae Ay
Sbares or cdo wa whtdn the same within sne month
from the date of his appointment.

{1} If he abseni bimsel! from the Meetings of Direetors
for a period of six months withont spesial leave of
absence from the other Directors.

(1} T{ he give the Directors one ealendar mumth's notive
in writing that he resigns his ofiice,

But any act done in good faith by a Director whose oftice is
vacated as aforesaid shall be valid unless, prior to the doing of
such act, written unotice shall have been served upon the Directors
or an entry shall have heen made in the Directors’ Minute Bouk
stating that such Dircotor has ceased to he o Director of the
Company.

36. A Divector may enter into contracts or arrangements or
have denlings witly the Company., and shall not be disqualified from
oftiee thereby, nor shall he be liable to aceount to the (fompany for
auy profit arising out of any such contract, arrangement or dealing
to which he is & party or in which he is interested by reason of
his being at the same time a Director of the Company, provided
that such Director diseloses to the Board at or before the time
when such contract, arrangement or dealing is determined upon
hiv interest therein, or, if such interest is subsequently nequired,
provided that he, on the first oceasion possible i eloses to the
Board the fact that he has acguired such interest.  But ne
Director <hall vote as n Divector in regraed to any contract,
arrangement, or deding in whieh he is interested, or upon any
rntter arising thercout, nor shall he be reekoned in estimating
& quorw when any sueh contraet, arrangement or dealing is
unde: consideration,

MANAGING DIRECTORS.

37, The Directors may from time to tme appoint ine or more
of theit bady o the office of Managing Dircetar or Manager for
wiredt 4ame sl abowiell remunerasion swhether by way of selary or
cotaisdion o partivipation in profits, or partly in one way
and partly i anethery os they may tlink lit. and a l{il‘wtur
o appointed whall nete while Dolding such ofiice, b :sub}v(-:t.to
retipenenit by rofation o be taken into aceount in deteroining

i
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S8 The Direetors may from line to time confer uputi sl
entrust 1o the Managing Direotor or Manager all or anv of the
powers of the Divectors (exeepting i p‘;)wur to niake Calls,
forfeit Bhares, borrow money, or issue Debentaresy that they nmay
think fit.  But the exereise of all powers by the Monaging Dircetor
or Manager shall Le subjeet to such regulations and reeteictions
as the Direeturs mey from time to time impose, and the said
powers may ab any thae be withdrawn, revoked, or varied,

NOTICES,

39, A Member who has no registered address in the Unibed
Kingdom, and has not supplied to the Company an address
within the United Kingdom for the giving of notices to him, shall
not be entitled to receive any notices from the Company.

WINDING TP.

40. \With the sanction of an Extraordinary Resolution of the
Shareholders, any part of the assets of the Counypany, including
any shares in other eompanies, may be divided between the
Members of the Cfompany in specie, or may bo vested in trastees
fur the benefit of such mowbers, and the liguidation of the
Company may be closed awd the Company dissolved, but so that
ne Member shall be eompeiled to accept any shares whereon there
is any lahility.

41. The assets of the Company available for distribution
among the Members shall be applied - First, in repaying to the
bolders of Preference Nharves (if any) she amounts paid up or
evedited as paidl up en such Preference Shares respectively
Sceondly, in repaying to the holders of Ordinary Shares the
amounts paid up or eredited as paid up on such Ordinary Shares
peapeetively s and the balouee (3f any) shall be distributed among
all the holiers of shares in the Company in proportion to the
gumber of shares held by them respectively.

15
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Nuinher af | 1t 15 essontiad
- " ¥ . R iy B ] 3 :_s“lg iR .
fﬂ’()ngpgu:?{ R 'ﬁ-—’,."’Q aﬁ:}.‘n’;‘? Dbl e - that the: Company's

{ MNumbrer be given,
.

The Companies Fct, 1948,

[cory]

- Sperial Resolution
*(Pursuent to Section 141 (2) of the Companies Act, 1948)

oF

e BERTODIC BATIILTS,
Limited.
Passed. 15%H JULY,
Tolegrams : #*WOODROW,” LIVERPOOL, 2 Telophone : CENiral 8651 (6 Lines). L

H. T. WOODROW & CoO. LTD.

Limited Company Printers, Pubiishers, Siationers,
and Wemigtration SAgents,

COOK STREET, LIVERPOOL, 2.

P.T. 6228, 7/G62.

Presented by

NP vl S R S S A 2N R
“%“-Y nvszkz&weﬁs}ubgn
RGN Al N T S VT AP IS T
N ECTR I VST R TN A S LTS 6 TR I

#NoTE,~ A Resolution shall be a Special Resnlution when it has been passed Sy a majorily of not less than
three=fourihs of suceh members as, being entitled so0 toodo, vote in person or where proxies are allowed by
prixy, at a General Meeting of which nol less than twenty-one days’ notico specifying the intention to propose
the Resolution . i Spedal Resvluton, Tas heen duly given @ Provided that, if 1t is so agreed by a majority
1 tinomber of the soembers having the righit to attend and vote ot any such meeting, heing a mojority: together, .
helding, not kevs than nincte-five po cent inonvaninal value of tie shares giving that right, or, in 150 @hdp ofe

omipany; ot uvsiyg a diare capital, topether representing not Jess than nimety-five per cent of Liie fﬂ};ﬂl-.\'oﬁl\gv . .
vigids ai that meeting of all the mombers, a resolution may be proposed and passed as @ Spering Besolution \\
at o mectims of which less {han twentywne days’ netice has becn given S ﬂ« i
A :5‘,; /? v ¥ \\i 4
= il AYeY
ARy LI bt



specal Resolutions for filmg st abe Companices Degistry must be
PRINTEL, Exempt Private Companies inay file a copy in some other forms
{e.g., Handwritten, Typewritten) approved by the Registrar of Companies,
except where a Resolution, pixssed s an Onlinary Resolution, increases
the Nominal Share G&piﬁ};qu the Company in which case all such Resclutions

muat be filed in PRINTER {orm,

Where printing is not adopted the following Certificate JUST e

completed ;—

EXEMPT PRIVATE CORPANY.
“We éerbiﬁy that, to the hest of our knowledge and belief, the conditions
wentioned in subsection (2) of section one hundred and twenty-nine of the
GOmpaniesdAct, 1948, ave satisfied at the da,te; of this return and have been

satisfied at all times sinee * ..o W AST L TUGT e 10,487

R X
Signed,..... £y cotecnne

....... e DiTOCEOR,
iy v

Signed e “T\W wSecretary.

#Tnsert *‘Ist Tnly, I048" {the date of the commencement of The Companies Act, 1948) or, if the Company wos
registered after that date, the dale on which it was vegistered, ox, if the proviso to seclion 120 (1) of The
Companices Act, 1048, has efivet in relation to the Feelurn, the date at which it was shown to the Board of Trade
that the conditions mentioned in the certificate above were satisfied.

TN
N
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~ Limzted.
At an Exrraonpivary (Gepmeran Mzuermvg of the members of the
a,bova-nu,mecl Company, duly convened, aud held ab (1).3,..QR0NEK, STRELE
o é‘ \ >

(l \wﬂ bzﬂ”kf “1 Heanietrianrirbe ?hkjlrl GH H 0, Eade lestanrnsnnanasesisessssnrbsnssnsas $onestas saanen rver e

tids heading may
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w“ﬁﬂg LT L R R P T T TT e T T EOr ) AHAIITE ARERISbaRINRISPREIEUNERD NsLrRAARRINOL ourRRn
C“‘, ‘ on the | 153140 S da,y of JIY 19.58.

the following SP (CIAL RESOLUTION..... @8.......duly passed :—

RESOLULION.
\
Urhet Clause 34 of the Arbicles of aussociambion of the
ompany be delsted and that Clauwse 66 of Yable A in the
first sehedule of the Companies Aeb, 1034, rewain

gxeluded®. e

¥ Wilness to the seynalere

.

P Neme L e Signature .

FHEA bR Ry anby bR da) Hyddy

iA(!d‘rt:r:::m.....“.. e strane o we s FONTCET i o+ et B e s
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LCOMPANIES ACTS 1948 TQ 1976

COMPANY LIMITKD BY SHARES

PERTODIC PAYMENTS LINITED

Special Resolution

(Passed on fO¥ June 1977 at an Extraordinary General Meeting
held at 29 Booth ©Btreet Manchester M60 2DU) ‘

THAT = +the Articles of Association of the Company
be amended by adopbing new Articles of Association in the
form of the draft Articles of Association annexed to the Wotice

of this Heeting.

DIRECTOR

LI B BN )
[ e

4
{,. .o»w.J_
et




'THE COMPANIES ACTS 1948 to 1967

’

COMPANY LIMITED BY SHARES

, °
ARTICLES OF ASSOCTATION

of

. ﬁfé}%w;wdiék. /:ijfﬁérbéf

LIMITED
nq
(Adopted by Special Resolution passed [0 ~Q°H9!777)

1, The regulations contained in Part IT of Table A in

the First Schedule of the Gompanies Act 1948 (hereinafter
.called "Table A") shall apply to the Company save in so far
as they are varied or excluded by or are inconsistent with

»these regulations. K

2. - Regulations 24, 53, 75, 77 and 89 to 97 (inclusive)
in Part I of Talle A and regulation 5 in Part IT of Table A
shall not apply to the Company.

3. A resolution in writing signed by all the Members
for the time being entitled +to vote shall be as effective
for all purposes as an Ordinary Resolution duly passed at a
General Meeting of the Company duly convened and held, and
may conslst of several documents in the like form each
signed by one or moré Members.,

4. Until otherwise resolved by the Company in General -

Meeting the Directors shall be not less than two nor more

than twelve in number, &%?ﬁﬁ€ﬁﬁﬁﬁQ$\
: 16 JUNIS77

4
\\é;*amu ,//

e i




.f?

5. Each Director siall have the power' from time %o time
to appoint with the approval of the Board of Directors (such
approval not to be unreasonably withheld) any rerson o act
as alternate Director in his place at all meetings, in gll
broceedings in whlch .and on all occasmons vwhen he shall not
himself act, and on such appointment belng made the alternate
Director shall except as to remuneration be subject in all
respects to the terms and conditions existing with reference
to the other Directors of the Company. An alternate Director
‘shall be an officer of the Company and shall alone be
responsible for his own scts and defaults and he s@all not

be deemed to be an agent of;the Director appointing him and
the Director so appointing ghall not be responsible for the
acts and defaults of an alternate Director so appointed. An
alternate Director shall ipso facto vacate office if and

when the Director so nominating him vacatés office as a
Director or removes the nominee from office. BEvery such
nomination and removal under this clause shall be effected

in writing under the hand of the Director making the same.

6. A Director who declares his interest therein in

“manner provided by the Act may vote as a Director in regard

to any conﬁracﬁ or arrangement in which he is interested or
upon any matter arising thereout, and if he shall so vote
his vote shall be counted, and he shall be counted in the
quorum when any such contract or arrangement is under
consideration and paragraphs (2) and (4) of regulation 84

in Part I of Table A shall not apply to the Company.

7. The words "and every Director present at any meeting

of Directors or committee of Directors shall sign his name
in a book to be kept for that purpose" at the end of
regulation 86 in Part I of Table A shall not apprly to the

Company . .



e

8, A Director and alternate Director 'shall not require a
share qualification but nevertheless shall be entitled to
attend and speak at any General Meeting of the Company, and

at any separate meeting of the holders of any class of shares

in ‘the Company. '

9. No pefsoﬁ shall be disqualified from becoming a
Director by reason of his atitaining or having attained the
age of 70 or any other aée. v

10. The proviso to regulation 79 in Part I of Table A
.shall not apply to the Company.

M. A Member or Members holding a majority in nominal
value of the issued Ordinary Shares for the time being in
the Company shall have powefafrom time to time and at any
time to appoint any person or persons as a Director or
-Directors either asg an.additional Director or to fill any
vacancy and to remove from office any Director howsoever
appointed. Any such appointment, K or removal shall be
.effected by an instrument in writing signed by the Member

or Members making the same, or in the case of a Member

being a company signed by one of its directors on its

. “behalf, and shall take effect upon lodgement at the

registered‘office of the Company or such later date as may
be specified in the instrument.

12, The Directors shall have power at any time, and from
time to time, to appoint any person to be a ﬁirector, elther
to £ill a casual vacancy or as an addition to the existing
Directors, so long as the maximum number of Directors fixed

by or pursuant to these Articles is not thereby exceeded.
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ASSOCIATED QFRLEY AT LONDON, DEGHIAD, BEANGHAM, BOURNEMOVTH, BHADIGAD, BAIS TOL, K ARDHF, SASTBOVANE, EDNBURGH, GLASGUW AEEDE LEKESTER,
LIVERPOOA, KEWEASTLE, NGRTHAMPTON, OXFORD PORTSMUITH, SHEFRELD
REARESENTED IN PANCIPAL COUNTRIES TR QLCHOUT THE\WVORLD

THORNTON BAKER & CO. BRAZENNOSE HOUSE,

CHARTERED ACCOUNTANTS BRAZENNOSE STREET,
MANCHESTER,

D HEVILLEWALTON DEACKWESSTIR W.J.SHARDOLT M2 BAX

HARCLD 0. YANSTONE G FCAVAND HASKERVILLE J A SOWDEN

CYRLVATES GEQFFREY J. WrALLWIOAK J. P HAAOMAN TELEPHONE: 061.834 5414

omcrtim e A nses L0321/ 65

AQBERT HAYTON JD.BEE D LSPENGE AND AT PRESTON, BLACKPOOL,

REETWOOD. A ANCASTER, MORECAMBE

YOURRER, QUR MEF

Y.1181/1 1977

Gentlemen,

We hereby give you motice of our resignation as auditors of your
Company with effect from the date on which this notice is deposited
at the registered office of the Company and we confixm that there
are no circumstances connected with our resignation which we comnsider
should be brought to the notice of the members or the creditors of
the Company.

We confirm that we have no claim for compensation fox loss of office
or otherwise.

Yours faithfully &
oty //N o

Z/(M\-/V\-/d 6/1/\’

THORNTON BAKER & CO-

The Directors, T

Periodic Payments Limited ,.l\w' ;\';lumm,;f S/sw

20 JUNWQ
&\\Eﬂiu’é,,—;‘
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COMPANIES ACTH 1943 O 1976
COMPAITY LIMETED BY SHARES
PERIODIC PATFENTS LIMITED, /

o

Special Resolution

(Pasased on the (0% June 1977 at an Extraordinary General
Heeting held at 29 Booth Street Hanchester MEO 2DU)

THAT ‘the name of the Company-be changed to

SECURE HOMES MANCHESTER LIMITED.

7

é\
f”,ﬁ&¢{21 . Cik
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

[ hereby certify that

PERIODIC PAYMENTS LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

SECURE HOMES MANCHESTER LIMITED

Given under my hand at Cardiff the
AST JULY 1977

™

- '
o T
\ MERR e

v Cmw Mk

h Y

Do A Frires ooy !

e P wt

Assistant Registrar of Companies

(O
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THE COMPANIES ACTS 1948 TO 1981 Form No. 3
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Notice of new accounting reference
date given during the course of an
accournting reference period

Pursyant to section 3 (1) of the Companies Act 1976

To the Registrar of Companies For official uss Company number
Lt i e _
[ gl ! 320321
Name of company e .

SECURE HOMES (MANCHESTER} LIMITED.

——

hereby gives you notice in accordance with section 3 (1) of the Companies Act 1976 that the
company’s new accounting reference date on which the current accounting refsrence period and
each subsequent accounting reference period of the company is to be treated as coming, or as
having come, to an end, is as shown below:

Day Month
I

i 1
31 1112
The current accounting reference period of the company is to_he treated as [shortened]
[exRurAaE] T and [isteorBrxarsatudustiswnasmmmexmnsol] fwill come to an end] fon

BPay Month Year
I 1 i [4 | I 1
3l 1112011818 14

If this notice states that the current accounting reference petiod of the company is to be
extended, and reliance is being placed on section 3 (6) {(c} of the Companies Act 1976, the
following statement should be completed:

The company is a [subsidiary] [holding company] t of N/A

; company number

the accounting teference date of which is

27.12.
Signed bLW Q. M [Director][Secretary] § Date 7.12.84
Presentor's name, address and — i
reference (if any) : For official use
General section Post room

BOWKER, STEVENS & CO.,

::..“"-\
GRIFFIN HOUSE, T /
18/19 LUDGATE HILL, 2
BIRMINGHAM B3 1DR. 28]}&(:‘983;
an )
Ref .GHL/BM/RM OFFI0E -
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SPECIAL RESOLUTION '
. 0f -

SECURE HOMES MANCHESTER LIMITED

(Registered Number: 320321}
(Passed on the ¥ day of Do) 1991)
]

At an Extrordinary General Meeting of the above named Company duly convened and
held at Security House 53.27 Heathfield Road Kings Heath Birmingham on the
2 W~ day of Py 1991 the following Resolutions were passed as

Special Resolutions:-

RESOLUTIONS

1. That the name of the Company be changed to nORC INSURANCE CONSULTANTS

LIMITED".

2. That the Memorandum of Association of the Company be and it is hereby

altered by the deletion of clause 3(A) and by the insertion of the

fFallowing in its place:-

"3(A) (1) To carry on business as consultants, advisers and

managers in relation to insurance.

*f (i1) To carry on the business of insurance agents and
underwriting agents in all its branches and in particular and
without prejudice to the generality of the " »egoing to carry on

i ? the business of agents for those classes of insurance business

Ll

T P v

X3 comprising motor insurance. ‘g

i prising a1 f
WY o0 2534




LS

(i1i) To act as agents or managers for any insurance company
club or association, or for any individual underwriter in
connection with its or his insurance or underwriting business
(wherever the same may be carried on) or any branch of the Same;
and to make arrangements for all classes of insurance &nd to
enter into any agreements for any of the purposes aforesaid with

any such company, club, association or underwriter,

{iv) To carry on the husiness of an insurance and guarantee
company in all its branches, insure against risks of all kinds
which are insured against by insurance companies or underwriters
at Lloyds's, and to undertake all kinds of insurance risks and

all kinds of guarantee and indemnity risks.,

(v) To re-insure and counter-insure all or any risks, and to
undertake all kinds of re-insurance and counter-insurance

connected with any of the business aforesaid.”

M.

..O....l...l.-..t...lﬂl'

R. Paston
CHAIRMAN



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 320321

| hereby certify that

SECURE HOMES MANCHESTER LIMITED

having by special resolution changed its name,

is now incorporated under the name of

OBC INSURANCE CONSULTANTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 9 JULY 1991 ;
e OLQ,Q@Q\
A ALLEN °

an authorised officer

HCODsB

.



DORMANT COMPANY RESOLUTION

COMPANY No, B2032¢

THE COMPANIES ACT 1985, SECTION 252
SPECIAL RESOLUTION OF

S ECURE LOMES mascuzer e LIMITED

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY,
HELD ON THE 2 DAYOF _ niay

1990,

THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

EITHER - - _—
The company, havisg been dormant since iy & afion and no accounts having been-laid bcfore it

/in'gencral meeting, resolves to'm -e‘it?éﬁccmpt from the obligation-toappoint auditors as other-
‘wise required by section-384f the Comp:mifsAc:/t1985/Lo

OR

The accounts of the company for the financial year ending 3}z ) 52 having been laid
before the company at the meeting, and the company, having qualified as small in that year and
having been dormant since the end of it, resolves to make itself exempt from the obligation to
appoint auditors as other wise required I ¥ section 384 of the Companies Act 1985.

SIGNED .0 s

Director or Secretary of company

R

LFEET

DATE 215750

GEN104 i



THE COMPANIES ACT 1985 L

SPECIAL RESOLUTION
- of -

SECURE HOMES MANCHESTER LIMITED

(Registered Number: 320321)

(Passed op the I~ day of PreaX 1991)
¥

dinary General Meeting of the above named Company duly convened and

At an Extror
27 Heathfield Road Kings Heath Birmin

reld at Security House 23- gham on the

2o day of PrpA 1991 the following Resolutions were -passed as

Special Resolutions:-
RESOLUTIONS

That the name of the Company be changed to "0BC [NSURANCE CONSULTANTS

LIMITED".

2. That the Memorandum of Association of the Company be and it is hereby

altered by the deletion of clause 3(A) and by the insertion of the

following in its place:-

{1) To carry on business as consultants, advisers and

“3(A)
managers in relation to insurance.

(i) To carry on the business of insurance agents and

underwriting agents in all its branches and in particular and

without prejudice to the generality of the

nts for those classes of insurance business
b

NN
o0 W

foregoing to carry on

the business of age

comprising motor insurance.



(iii) To act as agents or managers for any insurance company
club or association, or for any iadividual underwriter in
connection with its or his insurance or underwriting business
(wherever the same may be carried on) or any branch of the same;
and to make arrangements for all classes of insurance and to
enter into any agreements for any of the purposes aforesaid with

any such company, club, association or underwriter.

{iv) To carry on the business of an insurance and guarantee
company in all its branches, insure against risks of all kinds
which are insured against by insurance companies or underwriters
at Lloyds's, and to undertake all kinds of insurance risks and

&1l kinds of guarantee and indemnity risks.

(v) To re~insure and counter-insure all or any risks, and to
undertake all kinds of re-insurance and counter-insurance

connected with any of the business aforesaid.”

Hrs..

LSO NS EI AT IS LI GCI S

R. Paston

CHATRMAN




