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of BRAY GIBB & CO..  ~ (1966)

i Limited;
And that all the requirements of the Companies Act, 1348, in reépect of
mabbers precedent to the registration of’ the said Compaeny and incidental
thereto have been complied with, And I make thiz golemn Daclaration
conscientionsly belisving the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.-
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CERTIFICATE OF INCORPORATION,

T bereby certify That Bray Gisg & Co. (1966) LIMITED is

this day Incorporated under the Companies Act, 1948, and that the

Company is LIMITED.

Given under my hand at London this day of

One thousand: nine hundred and sixty-

Registrar of Companies.

o l'
3 ;|
) s
b w
i s r
3 L
. 1\,“‘}‘ {;‘§ .
A
e &
by e
< K o
o .
o -
o - e
e e
Ao
S g
D . J :
b RE
.. 3
R i
o {



P A AE R L m e

i g :
1 . e £
e f;i;? o i

- |

| . :
g .98 R
: g{ F.}Z "'f?-ﬁ ' Lo

-

COMPANIES
| REGISTRATION

e R T —_—

P

4[4/

‘THE COMPANIES ACT, 948.

894027 /9 ;

-

COMPANY LIMITED BY|SHARES.

. - ;. - ik
o T T e i ke oo w—utmw‘q<w_m:wv A e aT

[FECisiEReD]| |
I 14DECTE |
Memoradum of Aggoriapion e
— OF — B coammentarrss i l;
BRAY GIBB & CO. (1966) LIMITED. ~
a E——
L. The name of the Company is “Bray GisB & Co. (1966)
LIMITED”.

2. The registered office of the Company will be situate in
England. S

3. The objects for which the Company is established are:—

i (A)W;r__’aggu\irqe any part or parts of tl‘lelundertaking and
@ o3 45 "assets of Bray Gibb & Co. Limited a company

ey

ificorporated under the Companies (Consolidation) Act
1908 on the 8th April 1909 Number 102459 and for
that purpose to enter into and Carry into effect with ,
such (if any) modifications or alterations as may be ,
. agreed upon an agreement which has been prepared
and is expressed to be made between the said Bray
Gibb & Co. Limited of the one part and the Company
of the other part and which has been signed for
purposes of identification by the subscribers hereto.

(8) To control and co-ordinate the administration of any
group of companies being a group of companies
composed of the Company and of companies or bodies
corporate (wherever incorporated) which shall for the

time being be directly or indirectly controlled by the

s i AT b L G T i, A,
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Company (whether being subsidiary companies.of the
Company within the meaning of the Companies Act

!
? 1948 or any re-enactment thereof or not) and for this
i purpose:—
L (i) a body corporate is directly controlied by another
f? body corporate or bodies corporate holding shares
i carrying the majority of votes or being otherwise
hie entitled to exercise the majority of votes at a
As general meeting or the equivalent of a general
a meeting.
e (i) a particular body corporate is indirectly controlled
ﬁ% .by a body corporate or bodies corporate (herein-
\nl after called “the parent or parents”) if a series of
By bodies corporate can be specified beginning with
- *€ the parent or parents and ending with the
» particular body corporate so relatéd that each
body corporate of the series except the parent or
s parents is directly controlled by one or more of the
bodies corporate earlier in the series,
o () To carry on the business of Insurance and Reinsurance
i Brokers, and Agents and Assessors and Underwriting
g Agents in all their branches.
]
& (p) To act as Agents or Managers for any Insurance
ko Company Club or Association or for any individual
Rl Underwriter in connection with its or his insurance or
gﬁi_ _underwriting business (wherever the same may be
f.ﬁ:g carried on) or any branch of the same and to enter into
%ﬁ any agreement for such purpose with any such
i Insurance Company Club Association or Underwriter.
(8) To accumulate capital for any of the purposes of the

Company, and to appropriate any of the Company’s
assets to specific purposes, either conditionally or
unconditionally, and to adinit any class or other section
of those who insure or have any dealings with the
Company to any share in the profits thereof or in the
profits of any particular branch of the Company’s
business, or to any other special rights, privileges,
advantages and benefits,

To-carry on any business, manufacturing, transport
agency or otherwise, which may be necessary for or
conducive to the-purposes of the Company,

e .
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{(6) To purchase o othierwise acquire, hold, develop, erect,

sell, exchange, grant, lease, turn to account, dispose of
and deal in real sod personal property of all kinds, and
in part‘rular lar Js, buildings, hereditaments, business
concerns, liahiliies and undertakings, mortgages,
charees, securitiss, grants, charters, rights, privileges,
conc2ssions, leases, contracts, options, book debts and
claims, and any interest in real or personal property.

(4} To borrow or raise and secure the payment of money

or the performance of obligations for the putposes-ef

the Company in such manner and upon suek s;é‘s";{? D-*

may seem expedient, and to secure the re]ﬂ gﬁ;ﬁl}ﬁ- L
performance thereof by redeemable;or ir Y
bonds, debentures or debenture stock (such

debentures and debenture stock being .ma “payable=—==

to bearer or otherwise, and issuable or ayable either
at par or at a premium or discount), or by mortgages,
scrip certificates, bills of exchange, or promissory notes,
or by any other instrument, or in such other manner as
may be determined, and for any such purposes to
charge all or any part of the property of the Company,
both present and future, including its uncalled capital,
and to allot the shares of the Company credited as fully
or partly paid up, or bonds, debentures or debenture
stock issued by the Company as the whole or part of
the purchase price for any property purchased-by the
Company or for any valuable consideration.

() To 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 which this Company is authorised to
carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of
such person, firm or company or to acquire an interest
in amalgamate with or enter into any arrangement for
sharing profils or for co-operation or for limiting
competition or for mutual assistance with any such
person, firm or company and to give or accept by way
of consideration for any of the acts or things aforesaid
or property acquired any shares, debentures or
securities that may be agreed upon and to hold and
retain or sell, mortgage and deal with any shares,
debentures or securities so received.
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To promote any other company or companies for the
purpose of its or their acquiring all or any of the
property and rights and undertaking any of the
liabilities of this Company or of undertaking any
business or operations which may appear likely to assist
or benefit this Company or to enhance the value of the
property or business of this Company and to pay all
the expenses of or incidental to such promotion.

To sell or otherwise dispose of the whole or any part
of the undertaking of the Company either together or in
portions for such consideration as the Company may
think fit and in particular for shares, debentures or
securities of any company purchasing the same.

To invest and deal with the moneys of the Company
not immediately required upon such securities and in
such manner as may from time to time be determined.

To lend money to persons or companies on such terms
as may seem expedient and in particular to customers
and others having dealings with the Company and to
guarantee the performance of contracts by any such
persous.

To draw, make, accept, endorse, discount, execute and
issue promissory notes, bills of exchange, warrants,
debentures and other negotiable or tranferable
instruments,

To improve, manage, cultivate, develop, exchange, lat
on lease, or otherwise mortgage, sell, dispose of, ti-s
to account, grant rights and privileges in respect of or
otherwise deal with all or any part of the propeiwy and
rights of the Company.

To subscribe for, take, purchase or otherwise acquire
and hold any shares or other interest in or securities
of any other company having objects altogether or in
part similar to those of this Company or carrying on
any business capable of being conducted so as
directly or indirectly to benefit this Company,

To act as agents or brokers and as trustees for any
person, firm or company and to undertake and perform
sub-contracts and also to act in any of ihe businesses
of thc Company through or by means of agents,
brokers, sub-confractors or dthers.
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(R) To remunerate any person, firm or company rendering

service to the Company whether by cash payment or
by the allotment. to him or then: of shares or securities
of the Company credited as paid up in full or in part or
otherwise.

{(s) To pay out of the funds of the Company all expenses

which the Company may lawfully pay of or incidental
to the formation, registration and advertising of or
raising money for the Company and the issue of its
capital including brokerage and commission for
obtaining application for or taking, placing or under-
writing shares, debentures or debenture stock.

(r) To edter into any arrangement with any government or

. (v)

)

{w)

(x)

authority, supreme, municipal, local or otherwise and
to obtain from any such government or authority any
rights, concessions or privileges that may seem
conducive to the attainment of the Company’s objects
or any of them.

To establish and support or aid in the establishment
and support of clubs, associations, funds, trusts and
conveniences, calculated to benefit existing or former
employees, Officers or Directors of the Company or
the dependants or-connections of such persons and to
grant pensions and allowances and to' make payments
towards insurance and generally to subscribe or
guarantee money for charitable or benevolent objects
or for any exhibition or for any public, general or
useful object, .

To distribute among the Members of the Company in
kind any of the property of the Company and in
particular any shares, debentures or securities of other
companies belonging to this Company or of which this
Company may have the power of disposing.

To carry out all or any of the foregoing objects as
Principals or Agents or in partoership, co-operation
or conjunction with any other person, firm, associatioa
or company and in any part of the world and to procure
the Company to be registered or recognised in any
country or place.

To do all such other things as may be incidental or
conducive to the attainment of the above objects or
any of them, J
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o It is hereby expressly declared that each of the prece.dmg Sub- }
; clauses shall be construed independently of and shall be in no way j
i limited by reference to any other Sub-clause and that the objects set ‘q
f out in each Sub-clause are independent objects of the Company. i
§ Wy
f . b
4. The liability of the Members is limited. . ;%
R . . ' "}
! 5. The Share Capital of the Company is £1,000 divided into ;
? 1,000 shares of £1 each. - : A
{f‘ ’f
L WE, the several. persons whose names and addresses are subscribed . e
{ are desirous of being formed into a Company in pursuance of %
f this Memorandum of Association and we respectively agree to
9 take the number of shares in the capital of the Company set
[ opposite our respective names.
}'{u —
’["1 N Number of Shares
ig NAMES, ADDRESSES AND DESCRIPIIONS OF SUBSCRIBERS, | taken by each
. . . Subscriber.
3
F S iched Gle Hekler
‘ g\* /JZ{Mue’ﬂ&M?f bare Due
;.‘: howdu, (w3
N : ‘ Sotlicitir; Fhtaeled lherke

N . N Al AlatFRo.
LT : N . /
R ‘ At m—u»;[./

“ 18 Jbood ALyad. oN &

) o+
/{ff"’ Lo ‘:V&-«;é.. -

¥ Aol s en ”
i rleclerm dled o ||

DATED this §“ dayof  Decewmdbun 196 ¢

WITNESS to the above signatures: —

R8.Ska),

tor L eopunindt Sack

5 ' L den. E.c.3
Soleeda -~
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THE COMPANIES ACT, 1948, —

COMPANY LIMITED BY SHARLS.

14 DECI966

REGTSTE‘REE?
Articles of Dggoriatio . I

— OF —— .

BRAY GIBB & CO. (1966) LIMITED.

PRELIMINARY.

r. ‘T'he Company shail be a Private Company within the .-~

meaning of the Companies Act, 1946 and the Regulations contained
1 Fact I and Part 11 of Table A in the First Schedule to the Act
(hereinafter called “Table A”) shall apply to the Company save in so
far as they are excluded or varied hereby. The Clauses of Part I of
"Table A numbered 3, 24, 40 to 43 inclusive, 33, 58, 75, 79, 84(2), 88 to
97 in usive, 106 and 118 and the Clauses of Part IT of Table A
nombered 3, 4 and 5 shall not apply to the Company and in lieu
thereof and in addition to the remaining Clauses of Table A the
following shall be the Regulations of the Company.

2. The Directors shall forthwith consider and if they think
ft cause che seal of the Company to be affixed to the Agreement
referred to in Clause 3 ¢a) of the Memorandum of Association and
carry the same into effect with or without modification. Every share-
holder shall oz deemed to take his shares with knowledge of the
interest of any Directors interested in the said Agreement and the said
Agreement if entered into by the Cormpany shall be valid and binding
in all respects notwithstanding that the Board of Directors did not

constitute an independent board.

SHARES.

3. The Share Cunital of the Company is £1,000 divided into
1 000 Share~ of £1 each.
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4. Subject to the provisions of Section 58 of the Ac_:t, any
preference shares may, with the sancti'n of a special resclution, be b
issued on the terms that they are, ot at the option of the Company B i
are, liable to be redeemed. ?‘:

e

5. Subject to the provisions of any agreement binding on the l;‘,’

Company and in particular subject to the provisions of iilc Agree- , it

ment referred to in Clause 3 (o) of the Memorandum of Associaticn
and in the case of shares other than those constitating the original
capital of the Company subject to any directions contaied in the
resolution of the Company creating the same the shares of the Com-
pany whether forming part of the original capital of the Company or
subsequently created shall be under the control of the Directors who
may allot and dispose of or grant options over then) to such person
or persons'and on such terms as the Directors think fit,

TRANSFER OF SHARES,

6. The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer of any
share whether or not it is a fully paid share.

BORKOWING PDWERS.

7. The Directors may exercise all the powers of the Company '
to borrow money, and to mortgage or charge its undertaking, ' °
property and uncalled capital, or any part thereof, and io issue deben-
tures, debenture stock and other securities whether ‘outright or as
security for any debt, liability or obligation of the Company or of
any third party. ' ‘

PROCEEDINGS AT GENERAL MEETINGS,

8. At any General Mcct:fn'g)a resolution put to the vote of the
meeting shall be decided on a show of hands unless g Pei. s (before
or on the declaration of the result of the show of hands) demanded : —

(A) by the Chairman; or

(8) by at least one Meraber present in person or by pr;)xy.

= R
> _,.%‘p‘z‘\i‘kl,'tg{;h:,ﬁ; S o T Aa“)""*'\__:%;: Sy

Unless a poll be so demanded 1 declaration by the Chairman
that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry to
that effect in the book containing the minutes of the proceedings of E
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the Company shall be conclusive evidence of the fact without proof
of t.he number or proportion of the votes recorded n favour of or
against such resolution.

The demand for 2 poll may be withdrawn.

9, No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the meeting
proceeds to business; save as herein otherwise provided two Membérs
present in person or by proxy shall be a quorum.

10. Subject to the provisions of the Act a resolution in writing
signed by all the Members for the time being entitled to receive
notice of and to attend and vote at General Meetings {(or being
corporations by their duly authorised representatives) shall be as
valid and effective as if the same had been passed at a General Meet-
ing of the Company duly convened and held. Any such resolution
in writing may consist of several documents in like form each signed
by one or more of such-Members or their representatives but this
Article shall not apply to a resohztion which by the Act is required
to be passed by the Company in General Meeting,

11. Clause 54 in Part I of Table A shall be read and construed
as if the words “meeting shall be dissolved” were substituted for the

words “members present shall be a quorum”.

DIRECTORS.

12. Until otherwise determined by the Company in General
Meeting the number of Directors (excluding alternate Directors) may

be any number not exceeding 20.

13. James Gibb of Titbeech Hoﬁse, Hatfield Peverel, Chelms-
ford, Essex and Francis Arthur Michael Bray of Laker’s Lodge,
Loxwood, Sussex shall be the first Directors of the Company.

14. No person shall be disqualified fron. beiny or becoming
a Director of the Company by reason of his attaining or having

attained the age of seventy years or any other age.

15. The Company may from time to time in General Meeting
increase or reduce the number of Directors.

16. The Directors shall have power at any time and from time

to time to appoint any other person 1o be a Director of the Company

either to fill a casual vacancy or as an addition to the Board but s0
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that the total number of Directors shall not »% any time exgeed the
maximum number fixed as hereinbefore mentioned. Subject to the
provisions of Section 184 of the Act any Dirsctor 60 appointed slfall
hold office only until the next following Asnual General Meeting

when he shall retire but shall be eligible for re-election.

17. The Company may by Ordinary Fesolution of which
special notice has been given in accordancs with Section 142 of the
Act remove any Director before the expiration of his period of office
(notwithstanding anything in these Articles or in any apreement
between the Corpany and such Director). Such removal shall be
without prejudice to any claim such Director may have for damages
for breach of any contract of service between him and the Company.

18, The Company may by Ordinary Resolution appoint
another person in place of a Director removed from office under the
immediately preceding Article and without prejudice to the powers
of the-Directors under Article 16 the Company in General Meet-

ing may appoint any person to be a Director either to fill a casual

vacancy or as an additional Director.

POWERS AND DUTIES OF DIRECTORS.

19. Provided that a Director declares his interest in a contract
or arrangement or proposed contract or arrangement with the Com-~
pany in manner provided by Section 199 of the Act he shall be

“counted in the quorum at any meeting of Directors at which the

same is considered and shall be entitled to vote as a Director in
respect thereof. ‘

DISQUALIFICATION OF DIRECTORS.

20. The office of a Director shall be vacated : —

(a) if he becomes bankrupt or insolvent or compounds
with his creditors;

(B) if he becomes of unsound mind or is found a lunatic;

(c) if he becomes prohibited from being a Director by

f:ason of any order made under Section 188 of the
ct;

(D) if he resign= his office by notice in writing to the Com-
pany.




1 the
) the
shall
ting

o A TN e

R T T A — m e

LR T o Y

11

PROCEEDINGS OF DIRECTORS,

21l. A memorandum in writing signed by all the Direciors for
the time being entitled to recejve notice of a meeting of Directors
and annexed or attached to the Direclors’ Minute Book shall b as
effective for all purposes as a resolution of the Directors passed at
a meeting duly convened held and constituted. Any such memoran-
dum may consist of several documents in like form each signed by
one or more of such Directors.

ALTERNATE DIRECTORS.

22. Each Director shall have the power to appoint either
another Director or any person approved for that purpose by a
resolutior of the Board to act as alternate Director in his place during
his absence and may at his discretion remove such alternate Director.
A person so appointed shall (except as regards power to appoint an
alternate and remuneration) be subject in all respects to the ierms
and conditions existing with reference to the other Directors of the
Company and each alternate Director while so acting shall exercise
and discharge all the funciions powers and duties as a Director of
his appointor in such appointor’s absence. Any Director acting as
alternate shall have an additional vote for each Director for whom
he acts as alternate, An alternate Director shall ipso facto cease to
be an alternate Director if his appointor ceases for any reason other
than death to be a Director. In the event of the death of the appointor
the appointment shall remain in force as if thé appointor had not
died until a successor tc the appointor as Director is appointed or until
a month has elapsed from his death whichever is the shorter period.
An appointment of an alternate Director under this Article shall
not prejudice the right of the appointor to receive notices of and to
attend and vote at meetings of the Board and the powers of the
alternate Director shall automatically be suspended during such time
as the Director appointing him is himself present in person at a

meeting of the Board.

23. Every person acting as an alternate Director shall be an
officer of the Company and shall alone be responsible to the Company
for his own acts and defaults and he shall not be deemed to be the
agent of or for the Director appointing him. The remuneration of any
such alternate Director shall be payable out of the remuneration
payable to the Director appointing him and shall consist of such
portion of the last mentioned remuneration as shall. be agreed
between the alternate Director and the Director appointing him.
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DIVIDENIIS,

44, Subject to avy speuial rights attaching to any class of
hares, dividends skall be deciored and paid according o the smeant,
patl ur eredited as paid on the shares in respest of which the dividend

i, paaiid, but no umourt paid or creditrd as paid on a share in advance
of ex1ls shall for this purpose be treated as paid on the share.
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Nawrs, ADNRESSER AND DESURIPTIONS OF SUBSCRIBERS.
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DATED this g% dayof Decmrn 1966

WITNESS to the above signatures: —
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Cevtificate of Fncorporation

T Berehy Certify e

BRAY GIBB & CO. (1966) LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this Fourreenyy oAy OF DECEMBER

one Tiousknp Ning Hunomed Ano STy Stxe

[

gri QEF

Trar of Companies.
LonE e 3."["‘ Kr:‘-ﬁ
%o v E s o

Certificate ]
received by

....................
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COMPANY LIMITED BY SHARES

Regolutions | 30 DECY "

—- OF — L J— S

BRAY GIBB & CO. (1966) LIMITED

Passed 28th December ’1966

At an EXTRAORDINARY GENERAL MEETING of the above Company duly
convened and held on the 28th December 1956 the following Resolutions
were duly passed as o the Resolution numbered 1 as an Ordinary Resolution

and as to the Resolution numbered 2 as a Special Resolution :—

ORDINARY RESOLUTION

[. That with a view to the acquisition of the undertaking of Bray Gibb
& Co. Limited a company incorporated under the Companies (Con-
solidation) Act 1998 on the Sth April 1909 Number 102459 ¢ say
part or parts thereof the capital of the Company be inzresuzd to
£100,000 by the creation of 99,000 Shares of £1 each.

SPECIAL RESOLUTION

2. That the name of the Company be changed to Bray Gibb & Co.
Limited.

Secretary,
30/34 Mincing Lane,
Londdon, E.C.3.
Zf'::December 1966,

SCI&C 1763 20.12.66
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No. 894027

o

R
COMPAN
REGISFRATION
Reference: C.R. BOARD OF TRADE

COMPANIES ACT, 1948
BRAY GIBB & €0. (1966) LIMITI.-ZD

Pursuant to the provisions of Sub-Section (1) of Sectidn 18 of the Companies
Act, 1948, the Board of Trade hereby approve of the name of the above-

—ECISTERED |

named Company being changed to

\" BIANST | %
BRAY GIBB & CO, LIMITED . ‘\

;
} : -
‘Signed on behalf of t1i& Board of Trade

this  FIRST DAY OF JANUARY

ONE THOUSAND NINE HUNDRED AND SIXTY SEVEN.

Authorised 48 that behalf by the
C.60 . President‘ of the Board of Trade

2333 Wr.44366 D.4133 12M 2/65 T.P, Gp.6s8.
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Cevtificate of Fncorporation on Change of PRame
Whereas

BRAY GIBB & €0, (1965) LIMITED

was incorporated as a limited company under the
Coupanies Act, 1948,

on the FOURTEENTH DAY OF DECEMBER, 1966

And Phereag by special regolution of the Company and with the
approval of the Board of Trade it has changed its name.

Poim therefore 1 hereby certify that the Company is a limited
company incorporated under the name of
BRAY GiB3 & €O, LIMITED

this FIRBY DAY OF JANUARY
"7 ' ‘
# 5 WA
Assistant R;@"lmr./fCOmpanies.

Given under my hand at Londo,

ONE THousanD MINE HUNORED AND Seary SEVEN.

Certificate received by

- 1 AR
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THE COMPANIES ACT, 1948

o L

e

‘@ Fotice &f Increase in Rominal Capital

Dy ot TR ST .
A S .

PO

- e ey S e -

R R T ey e e e g b

Pursuant to section 63

REGILTeRED

m Mo, 1§

7

L6 y“(, e

e : 6 JAN 1967 ~
“ <Ynsert the ....BRAY GIBB & CO.(18%8) | \b
v Neme (e
- ;Jof '\""“’\ )‘

-+ .. - LIMITED al,

;_}::., /,‘/ !‘ s o ' ITQ‘

JF Ny “y g )

. E’é’."‘m.e—"lj‘ﬁhns‘,_Nor{ica and u printed copy of the Resolution authorising the increase must be

. fHled within 16 days sfter the passing of the Resolution. If default is made the
- N * Qomipany wnd every officer in default is liable to a default fine (soc. 63 (3) of the Act).

. - A “_ﬁ]i\ng fee of be. ‘is payable on this Notice in addition to the Board of Trade
o ’Registfniion Fees (if any) and the Capital Duiy payable on the increase of Caypital,
{See Tweifth Schedule to the Act).

B

- Dresented by 4
@ WALLTONS, BRIGHT & CO.,

101 TLeadenhall Street,

London, B.C,.3.

‘ ) The Solicitors® Law Statonery Soclety, Limited
- 191.192 Fleet Street, B.G.4-; 3 Bucklersbury, E.C.4; 49 Bedford Row, W,C.1; 6 Victorla Street, S.W.l;
15 Hanover Street, W17 55-59 Newhall Street, Birmingham, 3; 31 Charles Street, Carciff; 19 & 21 No: th
John Street, Liverpool, 2; 28-30 John Daiton Street, Manchester, 2; and 157 Hope Street, Glasgow, (.2,

PRINTERS AND PUBLISHERS OI' COMPANIES BOOKS AND TORMS

Companles 6A

Lo2260.2.0-04

(P.7.0,

"Ll o-31m
"aafeifor "o -8

~
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Te THE REGISTRAR OF COMPANIBES,

A e reaE LR EAR Svmr e ¢ £ u rrrmans gre

BRAY GIBB & Lo. (1966)n e LIMIG0A, hereby gives you notice, pursnant to

o gonasy”, Section 63 of the Companies Act, 1948, that by an+ Ordinary
ordinary'!, or

“Spoclal™  Resolution of the Company dated the___ 28th day of December 1966 _

the Nominal Capital of the Company has been increased'by the addition thereto of

bbe sum of £..29.000 beyond the Registered Capital
of £..1,000 |

The additional Oapital is divided as follows ;—

Number of Bhares . Claas of Bhare Nominal amount

of each Share

99,000 Ordinary Shares £1 each

The Conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are to be, iszued are as foliows :—

The new shares rank pari passu with the existing

shares in the CTapital of the Company.

*«* If any of the new shares ave Preference Shaves state whethor they are redeemabls or not.

Signature f‘_ /; L@{LA_ :

State whefhcrll)i}eaior} &fm ‘

or Seoretary

Dated bhe 29" day of.__ December 196_6

Note.~—This m%g

fs )

in is reserved for binding and must not be written across
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of £100 — Section 41, Finance Act, 1433).

6 JAN 1967

o — L
- . -

This statement is to be filed within 15 days after the passing of the Resolution by which/

K
L

annum from the passing of the Resolution is also payable (s. 5, Ravenue Act, 1903).

NoTte. — Attention is drawn to Section 63 of the Companies Act, 1948, relative to the filing of

a Notice, of Increase and a printed copy of the Resolution authorising the Increase. '
A ) . .

Presented for registration by

... WATLTONS, BRIGHT. & GO.,...

vanasses AR N

101,Leadenhall Strees,

e s teseneas London, B: 8,3 2. BEOIBFA
i i
. R
[.C.8. 302 ‘i‘i:; T

17161913.000, 6{65, CAM A108, Gp.657. .



The NOMINAL CAPITAL of........ BRAY... GTBB. . & €0, (1966)........
S
O PO toee GOTOPERYY Limited, |
lmsqby a Resolution of the'; Company dated ......... gﬁ‘bh'De cember, 1966 ...
*tb’c'en ‘i;;creascd by the addition thercto of the sum of £99,.000......... Creserenvesenarians , divided into
99: Q00 shares of £.J i vvicieeriinvenesnininins cach, beyond the Registered Capital of
L1000 e st s

p—y

"NOTE.—

d for Binding; and must not be written across.
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COMPANIES ACTS 1948-1967

COMPANY LIMITED BY SHARES
BRAY GIBB & CO. LIMITED . / .

SPECIAL RESOLUTION

Passed 18th ‘June‘; 1975

At an EXTRAORDINARY C‘ENERAL MEETING of the ahove named Company

duly convened and held on the 18tn June 1975 the following Resolution was
duly passed us a SPECIAL RESOLUTION " w v

RESOLUTEON

bmlffed to thls Meeting
and signed for the purpose of :denhf:cqhon by the. Chanrr-qn rhereoF be and ihe

THAT the Regulc:hons contained in the document now su

same are hereby adopted as: the Articles of Assoc:qhon oF the Compcny to fhe

exclusion of and in substitution for the exlstzng Arl'lcles of Assomcnon

! = C(A.Q»Ciw 6(

I. f‘).;’w\_ .

o i MEHRTENS
 Secretary k
"I{’ »
STEPHENSON HARWQOD & TATHAM, I
SADDILERS' HaLL, ‘ ‘Fl
SOTT R aNe, , g o
s ST ’ o
- w33 T
' ‘\*gt‘?b‘fm“_/w}

[

1 .
5




The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

NEW
drficles of @gsariation

OF

BRAY GIBB & CO. LIMITED

(E’t)op*&.&. bt'f Spaciol. Reogdtumtitaor po:‘bsv-{. e }}BE': deny 6] T, '9'7-'59

v
i
1

PRELIMINARY

1. Save in so far as they are excluded or varied hereby the
regulations contained or incorporated in Part II of Table A in the
First Schedule to the Companies Act, 1948 (hereinafter referred to
as “Table A”) shall apply ¢ the Company. Except as otherwise
stated references herein to Regulations in Table A shall be construed
as referring to those contained in Part I thereof. ‘

SHARE CAPITAL \
2. Subject ‘to any direction to the contrary given by ‘the
Coripany in (eneral Meeting either generally or in any partictilar
case, the whole of the uyissued: shares of the Company for the time
being (whethér part of ‘the original ‘or any additional capital) shall
be under the'confrol of the Directors<who may grant options over, .
allot or otherivise dispose of the same to such persons on such terms
and conditions  as the Directors may think fit, and -Regulation 2 of
Table A shall be read subject to this Article. ~ - o ‘

" fu

» ' LIE\N\,I:;- | 't A

3. In Regulation 11 of Table A the words f‘(ndt being a fully
paid share)” and the words “(other than fully paid shares)” shall be
omitted. R S '
'CALLS ON SHARES | |

4. In Regulation 15 of Table A the words “provided that no
call shall exceed one-fourth' of the nominal value -of the share or

be payable at less than one month from the date fixed for the payment
of the last preceding call” shall be omitted. J o

LN
oAF

STEPHENSON Ranv/gop
iy WY & T T 2
SADDLERS' tiiL ], AThAR
SUTTER 1.ANE,
GHEAPSIOE, .o,

&

e




PROCEEDINGS AT GENERAL MEETINGS

5. Without prejudice to the provisions of Regulation 52 of
Table A the fixing of the remuneration of the Directors shall not be
deemed to be special business at an annual general meeting of the
Company. _ . ‘

6. InRegulation 54 of Table A the words “the members present
shall be a quorum” shall be omitied and the words “the Meeting

shall be dissolved” substituted therefor.

7. A poll may be demanded by the Chairman or any member
present in person or by proxy and entitled to vote, and Regulation
58 of Table A shall be modified accordingly.

8. The ‘following sentence shall -be added at the end of
Regulation 5 of Part II of Table A: “Any such resolution may consist
of several documents in the like form each signed by one or:more
of the Members or their attorneys, and signature in the case of a
corporate body which is a Member shall be sufficient if made by a
Director thereof or its duly appointed attorney.” :

DIRECTORS

9. Regulation 75 of :I‘éble A shall be omitted, Unless and until ,

otherwise determined by the Company in General Meeting the
number of Directors shall not be less than two. The first Directors
shall be appointed in writing by the subscribers to the Memorandum
of Association of the Company. ' CoT

10. " Any Director may at any time and from time to time appoint
any other Director or appoint any other person who, so long as
Matthews Wrightson Holdings Limited (hereinafter called ““the Parent
Company”’), or any subsidiary of the Parent Company shall be the
holder of not less than 90% of the issued ordinary shares of the

Company, is approved by the Insurance Broking Group Company

(which expression shall mean at the date of these New Articles
Stewart Wrightson Group Liniited but in the case of any doubt
thereafter such Company as the Chairman of the Parent Company
for the time being designates), to be his alternate and may, subject
to such approval as aforesaid, at any time remove any such alternate
and appoint another in his place. An alternate shall not be entitled
to receive any remuneration from the Company nor to appoint an
alternate, nor shall it be necessary for him to acquire or hold any
share qualification, but he shall be entitled (subject to his giving to
the Company an address within the United Kingdom at which notice
may be served on him) to receive notice of meetings of the Directors
and in the absence of the Director appointing him to attend and
vote as a Director at any such meeting and generally to exercise all
the powers, rights, duties and authorities of the Director appointing
him. A Director who is also an alternate shall be entitled, in addition
to his-own vote, to a separate vote on behalf of the Director whom
he is representing. An alternate may be removed from office on a

resolution of-the Board and shall, ipso facto, cease to be an ajternate .

if his appointor ceases for any reason to be a Director., Every person

acting as an alternate shall be an officer of the Company, and shall -
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alone be responsible to the Compuny for his own acts and defauits,
and he shall not be deemed to be the agent of or for the Director
appointing him. All appointments and removals made in pursuance
of this Article shall be in writing under .he hand of the Director
making the same and shall be suat to or l¢.t at the Registered Office.

BORROWING POWIERS
11. The proviso to Regulation 79 of Table A shall be omitted.
‘POWERS AND DUTIES OF DIRECTORS

12, Paragraphs (2) and (4) of Regulation 84 of Table A shall be
omitted. A Director, notwithstanding his interest, may vote in respect
of any contract or arrangement in which he is interested and may be
counted in the quorum present at any Meeting,

13. In Regulation 86 of Table A the clause commencing “and
every director” to the end of the Regulation shall, be omitted, .

APPOINTMENT AND REMOVAL OF DIRECTORS

14, So long as the Parent Company, or any subsidiary of the
Parent Company, shall be the holder of not less than 90% of the
issued ordinary shares of the Company: ‘

(1) The Insurance Broking Group Company shall be entitled
to appoint any person to be a Director of the Company and
any person who is a Director of the Company to hold office
as Chairman, Deputy Chairman, Managing Director, Deputy
Managing Director, or Assistant Managing Director of the
Company (for such period and on such terms, including
acting jointly with any other person appointed to any such
office, as the Insurance Broking Group Company shall think
fit) and to remove any Director from his directorship or
ofiice however appointed but so that any such removal under
this Article shall be deemed to be an act of the Company
and without prejudice to any claim for damages or otherwise
for breach of any contract of service subsisting between the
Director and the Company. The appointment of a Director
to the office of Chairman, Deputy Chairman, Managing

. Director, Deputy Managing Director or Assistant Managing
Director shall be automatically determined if such person
ceases from any cause to be a Director., '

(ii) The powers of the Directors nmay be restricted in such
respects and to such extent as the Insurance Broking Group
Company may by notice to the Company from time to time
prescribe and Regulation 30 of Table A shall be deemed to be
amended accordingly. No person dealing with the Company
shall be concerned to see or enquire as to whether the
powers conferred by this paragraph of this Article have been
in any way restricted and any such person shall be entitled to
assume that the powers of the Directors hiave not been
restricted by this paragraph unless he has express notice of
any such restriction,
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iif) Any such appointment or removal shall be in writing
god)ged at the Registered Office and signed on behalf of the
Insurance Broking Group Company by any two of its
Directors. -

DISQUALIFICATION OF DIRECTORS
15. The following shall be added to Regulation 88 of Table A:

“(g) Shall cease to be in the employment of the Company, of
any other subsidiary of the Parent Company or of the Parent
Company except if he is re-employed immediately thereafter
by any of such Companies, or if he continues to be in the
employment of any of such Companies, notwithstanding that
his employment ceases with one or more of them.”

16. If the Company shall be or become subject to the provisions
of Section 185 of the Act, then any person may be eligible for
appointment as a Director whatever may be his age and no Director

shall be required to vacate his office by reason of his attaining or -

having attained the age of 70 or any other age.
| ROTATION OF DIRECTORS
17. Regulations 89 to 97 (inclusive) of Table A shall be omitted.
PROCEEDINGS OF DIRECTORS

. 18, Regulation 100 of Table A shall be omitted. The continuing
directors may act notwithstanding any vacancy in their body except
if, and so long as, their number is reduced below the number fixed

by or pursuant to the regulations of the Company as the necessary
quorum of Directors.

19. 'There shall be omitted from Regulation 101 of Table A the
words “The directors may elect a chairman of their meetings and
determine the period for which he is to hold’ office. het 3f £ such
chairman is elected, or”, L

. 20. Regulation 106 of Table A shall not ~uply. A Resolation
In writing signed by all the Directors (or their altpg;gates) I\:ntitled {;o
receive notice of a meeting of Directors shall be as valid and effectual
as if it had been passed at a meeting of the Directors duly called and
constituted and may consist of several documents in the like form
each signed by one or more of those Directors, It shall not be

necessary ¢o give notice of a meeting of the Board to any Director

for the time being absent from. tks United Kingdom.

21, Regulation 102 of Table A shall be omitt i
mdy establish any committees, local boards or agen?:?ésrlx;gl? n?;;e:gg;
any of the affairs of the Company, either in the United Kingdom or
elsewhere and may lay down, vary or annul such rules and regulations
as they may think fit for the conduct of the business thereof, and
may appoint any persons to be members of any such committee
local board, or any manager or agent, and may fix their remunera-
tion, and may delegate to any such committee, local board manager
or agent any of the powers, authorities and discretions vested in the
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Directors, with power to sub-delegate, and may anthorise the
members of any such committee or local board or any of them, to
fill any vacancies therein, and to act notwithstanding vacancies, and
any such appointment or delegation may be made upon such terms
and subject to such conditions as the Directors may think fit, and
the Directors may remove any person so appointed, and may annul
or vary such delegation, but no persons dealing in good faith and
v;lithout notice of any such annulment or variation shall be affected
thereby.

MANAGING DIRECTOR

22. Regulations 107 to 109 (inclusive) of Table A shall be
omitted,

ASSISTANT, LOCAL AND SPECIAL DIRECTORS

23. (i) ,{l:hfé Directors may from time to time appoint any
J persca to be an Assistant, Local or Special Director (herein-
after called an ““Assistant Director”) of the Company.

(ii) The provisions of Regulation 88 of Table A and Article
15 hercof as to the vacation of the office of Director shall
mutatis mutandis apply to the office of Assistant Director
and in addition his office shall be vacated if the Directors
shall so resolve. An Assistant Director shall not be required
to acquire or hold any share qualification.

(iii) The appointment of an Assistant Director as such shall
not vary or in any way affect the terms or conditions of any
employment he may have with the Company and he shall
not, unless otherwise agreed between him and the Company,
be entitled to any further or additional remuneration as an
Assistant Director,

(iv) An Assistant Director shall not'be counted in reckoning
the minimum or maximum number of Directors fixed by or
in accordance witl. these 'presents or in calculating the
number for a quorum of Dirtctors. ‘ :

(v) ‘It shall not be necessary tu give notice of Meetings of
Directors to any Assistant Director, and an Assistant
Director shall be entitled to attend only at those meetings of
Directors to which he may be invited by the Directors, but
shall not be entitled to vote thereat.

(vi) All- the powers and authorities conferred by these
presents and otherwise on the Directors shall continue to be
vested in and exercisable by the Directors to the exclusion of
any Assistant Director.

SECRETARY

24. The Directors may from time to time or at any time appoint
a person or persons to act as Joint Secretaries or Assistant Secretary
or to act temporarily as substitute for the Secretary for the time being
of the Company, and any person so appointed as substitute shali,
while so acting, be deemed for all purposes to be the Secrctary of
the Company.
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NOTICES

25. The following words shall be added at the end of paragraph
(a) of Regulation 134 of Table A, namely:— S g
“and except those’ who under the provisions of ‘the
Company’s Regulations and Articles of Association or of the
" terms of iszue of the shares held by thein are not entitled to
receive notices of General Meetings of the Company.”
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COME™ L, IES ACES 1943~1976

COMPANY LIMITED BY SHARES

BRAY G1BB & €O. TIMITED

SPECIAL RESOLUTION

passed 19th OCctober, 1877

a

(At an BEXTRAORDINARY GENERAL MEETING of the above named Company
duly convenad and held on 19th Octoher, 1977 the follgwing

Resolution was duly ptssed as a SPECIAL RESOLUTION:

1
o0

RESOLUTION

THAT the name of the. Company befchanged to STEWART WRIGHTSON

(NOMINEES) LIMITED

-
ey

N

zt}% i ’ B .,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

AR 8oLo27

1 hereby cortily that %'

BRAY GIEB & CO. LIMITED

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

its pauwe, is now incorporated under the name of

STEWARY WRIGHTEON { NOMINEES) LIMITED

Given nnder my hand ai Cardiff the 260'H OCTOBER 1977

Q& A. ?&M dlolone 7
D. A. PENDLEBURY ©

Assistant Registrar of Companies

(A R T e s =
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B NI PP ]
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Subnitted in accordance with (PR

the European Communities Act 1972

Datr: j6th Novembr 1877

THE COMPANIES ACT, 1948,
| COMPANY LIMITED BY SHARES.

STEWART WRIGHTSON (NOMINEES) LIMITED

i

— AND —
' "y 4 Y N7 0 "‘l’ A %4
: Q‘; Bty :3 5} r“’f" F‘?I ko / & F s ey ﬂ'w }«-:- l}‘ff J J
&AL A BEL /-w,,. v‘Jﬁw,ﬂ LOLA R

Tucorporated the 14th day of December, 1968,

e,

|

I

————

WaLToNs, Brighr & Co,,
101, Leaderthall Street,
London, EC3.

-
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

NO. 89[;027
I hereby certily that

BRAY GIBB & CO. LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

STEWART VRIGHTSON ( NOMINEES) LIMITED

Given under my hand at Cardiff the 201 OCTOBER 1977

&A‘\BLM CQ—LQC'A;;Y

D. A. FENDLEBURY

Assistant Registrar of Companies
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CERTIFICATE OF §NCOR?ORAT§0N' ON CHANGE
OF MAME,

W hereas
BRAY GIBB & CO. (1966) LIMITED

was incorporated as a limited company under the Companies Act,

1948, on the fourteenth day of December, 1966

Zind Wi heveas by special resolution of the Company and with

the approval of the Board of Trade it has changed its name.

Tow therefore I hereby certify that the Company is a Jimited

company incorporated under the name of
BRAY GIBB & CO. LIMITED.
Given under my hand at London, this First day of January

One Thousand Nine Fundred and Sixty Seven.

L. S. WHITFIELD,

Assistant Registrar of Companies.
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No. 894027,

CERTIFICATE OF NGO RPORATION,

F—

T bereby Certify that Bray Ginp & Co. (1968) LiviTeD is
this day incorporated under the Companies Act, 1948, and that the

Company is LIMITED.

®iven under my hand at London this Fourteenth day of

December One Thousand Nine Hundred and Sixty Six.

L. S: WHITFIELD,

Assistant Registrar of Companies.




THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES.

Flemornndum of Fggorintion

—= OF o+

STEWART WRIGHTSON (NOMINEES) LIMITED

" .
= e

1. The name of the Company is ‘STEWART WRIGHTSON
PAY S S NomINEES) LEIMTTED *

2. The registered office of the Company will be situate in
England,
3. The objects for which the Company is established are:~—

(A)- To acquire any part or parts of the undertaling and
assets of Bray Gibb & Co. Limited 1 company

incorporated under the Companies (Consolidation) Act

1968 on the 8th April 1909 Number 102459 and for
thal purpose to enter into and carry into eflect with
such (if any) modifications or alterations as may be
agreed upon an agreement which has been prepared
and is expressed to be made bstween the said Bray
Gibb & Co. Limited of the one part and the Company
of the other part and which has been signed for
purposes of identification by the subscribers hereto.

(8) To control and co-ordinate the administration of any

group of companies being a group of companies
composed of the Company and of companies or bodies
corporate (wherever incorporated) which shall for the
time being be directly or indirectly controlled by the

*Name changed

from Bray
& Co.Ltd,
Special Re
tion passe
19th Octob
1977, with

26th Octob
1977.
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Company (whether being subsidiary companics of the
Company within the meaning of ths Companies Act
1948 or any re-enactment thereof or not) and for this
purpose:-—

() a body corporate is direciiy controlled by anothe:
body corporate or bodies corporate holding shares
carrying the majority of votes or being otherwise
entitled to exercise the majority of votes at a
general meeting or the equivalent of a general
meeting,.

(i) a particular body corporate is indirectly controlled
by a body corporate or bodies corporate (herein-
after called “the parent or pareats”) of a series of
bodies corporate can be specified beginning with
the parent or parenis and ending with the
particular body corporate so related that each
body corporate of the series except the parent or
parents is directly controlled by one or more of the
bodies corporate earlier in the series.

() To carry on the business of Insurance and Reinsurance

(o)

Brokers and Agents and Assessors and Underwriting
Agents in all their branches. o

To act as Ageats 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 bianch of the same and to enter into
any agreement for such purpose with any such
Insurance Company Club Association or Underwriter.

(8) To accumulate capital for any of the purposes of the

Company, and to appropriate any of the Company’s
assets to specific’ purposes, either conditionally or
unconditionally, and to admit any class or other section
of those who insure or have any dealings with the
Company to any share in the profits thereof or in the
profits of any particular branch of the Company’s
business, or to any other special Tights, privileges,
advantages and benefits.

(F) To carry on any business, manufacturing, transport

agency or otherwise, which may be necessary for or
conducive to the purposes of the Company.

— A

]



(G)

(x)

(n

To purchase or otherwise acquire, hold, develop, erect,
sell, exchange, grant, lease, turn to account, dispose of
and deal in real and personal property of all kinds, and
in particular lands, buildings, hereditaments, business
concerns, liabilities and undertakings, mortgages,
charges, securities, grants, charters, rights, privileges,
concessions, leases, contracts, options, book debts and
claims, and any intersst in real or personal property.,

To borrow or raise and secure the payment of money
or the performance of obligations for the purposes of
the Company in such manner and upon such terms as
may seem expedient, and to secure {he repayment or
performance thereof by redeemable or irredeemable
bonds, debentures or debenture stock (such bonds,
debentures and debenture stock being made payable
lo bearer or otherwise, and issuable or payable either
at par or at a premium or discount), or by mortgages,
scrip certificates, bills of exchange, or promissory notes,
or by any other instrument, or in such other manner as
may be determined, and for any such purposes to
charge all or any part of the property of the Company,
both present and future, including its uncalled capital,
and to allot the shares of the Company credited as fully
or partly paid up, or bonds, debentures or debenture
stocic issued by the Company as the whole or part of
the purchase price for any property purchased by the
Company or for any valuable consideration.

To acquire and undertake the whele or any parl <f the
business, goodwill and- assets of any person, firm or
company carrying on or proposing to carry on any of

" the businesses which this Company is authorised to

carry on and as part of the consideration for such
acquisition to undertake all or any of the labilities of
such person, firm or company or o acquire an interest
in amalgamate with or enter into any arrangement for
sharing profits or for co-operation or for lmiting
competition or for mutual assistance with any such
person, firm or company and to give or accept by way
of consideration for any of the acts or things aforesaid
or property acquired any shaves, debentures or
securities that may be agreed upon and to hold and
retain or sell, mortgage and deal with any shares,
debentures or securities so received.

T mecas -
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(x)

{L)

To promote any othey company or companies for the
purpose of its or their acquiring all or any of the
property and rights and undertaking any of the
liabilities of this Company or of undertaking any
business or operations which may appear likely to assist
or benefit this Comparny or to enhance the value of the
property or business of (his Company und 1o pay all
the expenses of or incidental to such promotion.

To sell or otherwise dispose of the whole or any part
of the undertaking of the Company either together or in
portions for such consideration as the Company may
think fit and in particular for shares, debentures or
securitics of any Company purchasing the same.

To invest and deal with tie moneys of the Company
not immediately required upon such securities and in
such manner as may from tiine to time be determined.

(M) To lend money to persons or companies on such terms

o)

(0)

(®)

(@

as may seem expedient and in particular to customers
and others having dealings with the Company and to
guarantee the performance of contracts by any such
persons. '

To draw, make, accept, endorse, discount, execufs and
issue promissory notes, bills of exchange, warrants,
debentures and other negotiable or transferable
instruments, .

To improve, manage, cultivate, de\'femp, exchange, let
on lease, or otherwise mortgage, sell, dispose of, turn
to account, grant rights and privileges in respect of or
otherwise de-~ +h all or any part of the property and
righis of the Company. -

To subscribe for, take, purchase or otherwise acquire
and hold any shares or other interest in or securities
of any other Company having objects altogether or in
part similar to those of this Company or carrying on
any business capable of being conducted so ags
directly or indirectly to benefit this Company.

To act as agents or brokers and ag trustees for any
person, firm or company and to undertake and perform
sub-contracts and also to act in any of the businesses
of the Company through or by means of agents,
brokers, sub-contractors or others.




(R)

(s)

{r)

(U)

(v}

(W)

To remunerate any person, firm or company rendering
service to the Company whether by cash payment or
by the allotment to him or them of shares or securities
of the Company credited as paid up in full or in part or
otherwise,

To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incidental
to the formation, registration and adyertising of or
raising money for the Company and the issue of its
capital including brokerage and commission for
obtaining application for or taking, placing or under-
writing, shares, debentures. or debenture. stock..

‘To enter into any arrangement with: any government or
authority, supreme, municipal, ‘local. or otherwise and
to obtain from any such government or authonty any
rights, concessions or privileges that may seem:
conducive to the attainntent. of the Company’s. objects
or any of them.

To establish and support or aid in the establishment
and support of clubs, associations; funds, trusts and
-conveniences, calculated to benefit existing or former
employees, Officers or Directors of tlie Company or
the dependanis or connections of such persons and to
grant pensions and. allowances and to make payments
towards insurance and gererally to subscribe or
guarantee money for charitable or benevolent objects
or for any exhibition or for any: public, general or
useful object. '

To distribute among the. Members of the Company in
kind any of the property of the Company and in
particular any shares, debentures or securities of other
companies belonging to this Company or of which this
Company may have the power of disposing,

To carry out all or any of the foregoing objects as

~ Principals or Agents or in partnership, co-operation

or conjunction with any other person, firm, association
or company and in any part of the world and to procure
the Company to be registered or recognised in any
country or place,

(x} To do all such other things as may be incidental or

conducive to the attainment of the above objects or
any of them,
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It is hereby expressly declared that cach of the preceding Sub-
clauses shall be construed independently of and shall be in 10 way
limited by reference 10 any other Sub-clause and that the objects set
ouf in each Sub-clause are independent objects of the Company.

4. The liability of the Members is mited.

T totion passed 5. The Share Capital of the Company is £1,000 divided into

the' shossSatu %% 1,000 shares of £1 each.

the Company  wax =
Inerensed tn” £100,000
divided  inte 100,00

shies ot 5 aach. . WE, the several persons whose names angﬁdﬁm;;ribed
are desirous of being formed into a Company in pursuance of
this Memorandum of Association and we respectively agree to )
take the number of shares in the capital of the Company set
opposite our respective names.

" ——r——— ——

' Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by each

Subscribor,
MICHAEL COLE FLETCHER, )
167 Gunnersbury Lane,
* One
London, W.3.
Solicitor’s Articled Clerk, |
WILLIAM CLARKE, ‘ )
“Sherwoed”, 15 Hood Road,
: ) One
' Rainham, Essex. (
Solicitor’s Clerk. |

DATED this 8th day of December, 1966.

WITNESS to the above signatures: —

R. B. SHARP,
101 Leadenhall Street,
London, E.C.3,

Solicitor.



The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

NEW
Articles of Agsariation

OF

STEWART WRIGHTSON (NOMINEES) LIMITED

i

PRELIMINARY

SHARE CAPITAL L=

2. Subject to any direction to the confrary given by the
Company in General Meeting either generally or in any particular
case, the whole of the unissuad shares of the Company for the tHme
being (whether part of the original or any additional capital) shall
be under the control of the Directors who may grant options over,
allot or otherwise dispose of the same to such persons on such terms
and conditions as the Directors may think fit, and Regulation 2 of
Table A shall be read subject to this Article,

LIEN

3. In Regulation 11 of Table A the words “(not being a fully
paid share)” and the words “(other than fully paid shares)” shall be
omitted. .

CALLS ON SHARES

4. In Regulation 15 of Table A the words “provided that no
call shall exceed one-fourth of the nominal value of the share or
be payable at less than one month from the date fixed for the payment
of the Jast preceding call” shall be omitted.




PROCEEDINGS AT GENERAL MEETIMNGS

5. Without prejudice to the provisions of Regulation 52 of
Table A the fixing bf the remuneration of the Directors shall not be
deemed to be special busincss at an annual general meeting of the
Compary. ‘

6. In Regulation 54 of Table A the words “the members present
shall be a quorum” shall be omitted and the words “the Meeting
shall be dissolved” substituted therefor. ‘

7. A poll may be demanded by the Chairman or any member
present in person or by proxy and entitled to vote, and Regulation
58 of Table A shall be modified accordingly.

8. The following sentence shall be added at the end of
Regulation 5 of Part I of Table A: “Any such resolution may consist
of several documents in the like form each signed by one or more
of the Members or their attorneys, and signature in the case of a
corporaic body which is a Member shall be sufficient if made by a
Director thereof or its duly appointed attorney.”

DIRECTORS

9. Regulation 75 of Table A shall be omitted. Unless and until .

otherwise determined by the Company in General Meeting the
number of Directors shall not be less than two. The first Directors
shal! be appointed in writing by the subscribeis tc the Memorandum
of Association of the Company.

10. Any Director may at any time and from time to time appoint
any other Director or appoint any other person who, so long as
Matthews Wrightson Holdings Limited (hereinafter ¢ -..d “theParent
Company”), or any subsidiary of the Parent Company shall be the
holder of not less than 90% of the issued ordinary shares of the
Company, is approved by the Insurance Broking Group Company
(which expression shall mean at the date of these New Articles
Stewart Wrightson Group Limited but in the case of any doubt
thereafter such Company as the Chairman of the Parent Company
- for the time being designates), to be his alternate and may, subject
to such approval as aforesaid, at any time remove any such alternate
and appoint another in his place. An alternate shall not be entitled
to receive any remuneration from the Company nor to appoint an
alternate, nor shall it be necessary for him to acquire or hold any
share qualification, but he shall be entitled (subject to his giving to
the Company an address within the United Kingdom at which notice
may be served on him) to receive notice of meetings of the Directors
and in the absence of the Direclor appointing him to attend and
vole as a Director at any such meeting and generally to exercise all
the powers, rights, duties and authorities of the Director appointing
him. A Director who is also an alternate shall be entitled, in addition
to his own vote, to a separate vote on behalf of the Director whom
he is representing. An alternate may be removed from office on a
resolution of the Board and shall, ipso facto, cease to be an alternate
if his appointor ceases for any reason (o be a Director. Every person
acting as an alternate shall be an officer of the Company, and shall
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atone be responsible o the Company for his own acts and defaults,
and he shall not be deemed to be the agent of or for the Director
appointing him. All appointments and removals made in pursuance
of this Article shail be in writing under the hand of the Director
making the same and shall be sent to or Jeft at the Registered Office.

BORROWING POWERS
11. 'The proviso to Regulation 79 of Table A shall be omitted.
POWERS AND DUTIES OF DIRECTORS

12. Paragraphs (2) and (4) of Regulation 84 of Table A shall be
omitted. A Director, notwithstanding his interest, may vole in respect
of any contract or arrangement in which he js interzsted and may be
counted in the quorum present at any Mceting,.

13. In Regulation 86 of Table A the clause commencing “and
every director” to the end of the Regulation shall be omitted,

APPOINTMENT AND REMOVAL OF DIRECTORS

14. So long as the Parent Company, or any subsidiary of the
Parent Company, shall be the holder of not less than 909% of the
issued ordinary shares of the Company:

(i) The Insurance Broking Group Company shall be entitled
to appoint any person to be a Dircctor of the Company and
any person who is a Director of the Company to hold office
as Chairman, Deputy Chairman, Maunaging Director, Deputy
Managing Director, or Assistant Managing Director of the
Company (for such period and on such terms, including
acting jointly with any other person appointed to any such
office, as the Insurance Broking Group Company shall think
fit) and to remove any Director from his directorship or
office however appointed but so that any such removal under
this Article shall be deemed to be an act of the Company
and without prejudice to any ciaim for damages or otherwise
for breach of any contract of service subsisting between the
Director and the Company. The appointment of a Director
to the office of Chairman, Deputy Chairman, Managing
Director, Deputy Managing Director or Assistant Managing
Director shall be Automatically determined if such person
ceases from any cause to be a Director,

(i) The powers of the Directors may be restricted in such
respects and to such extent as the Insurance Broking Group
Company may by nolice to the Company from time to time
prescribe and Regulation 80 of Table A shall be deemed to be
amended accordingly. No person dealing with the Company
shall be concerned to sec or enquire as to whether the
powers conferred by this paragraph of this Article have been
in any way restricied and any such person shall be entitled to
assume that the powers of the Directors have not been
restricied by this paragraph unless he has express notice of
any such restriction.

rr —— —— —
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(it} Any such appointment or removal shall be in writing
lodged at the Registered Office and signed on behalf of tha
Insurance Broking Group Company by any two of ifs
Di:ectors,

DISQUALIFICATION OF DIRECTORS
The following shall be added to Regulation 88 of Table A:

“(g) Shall cease to be in the employment of the Compauy, of
any other subsidiary of the Parent Company or of the Parent
Company except if he is re-employed immediately therealter
by any of such Companies, or if he continues 1o be in the
employment of any of such Companies, notwithstanding that
his employment ceases with one or more of them,”

16, If the Company shall be or become subject to the provisions
of Section 185 of the Act, then any person may be eligible for
appointment as a Director whatever may be his age and no Director
shall be required to vacate his office by reason of his attaining or
having attained the age of 70 or any other age,

ROTATION OF DIRECTORS
17. Regulations 89 to 97 (inclusive) of Table A. shall be omitted,
PROCEEDINGS OF DIRECTORS

18.  Regulaticn 100 of Table A shall be omitted. The continuing
directors may act notwithstanding any vacancy in their body except
if, and so long as, their number is reduced below the number fixed
by or pursuant to the regulations of the Company as the necessary
quorum of Directors; ,

19.  There shall be omitted from Regulation 101 of Table A the
words “The directors may slect a chairman of their meetings and
determine the period for which he is to hold office, but if no such
chairman is elected, or”,

20. Regulation 106 of Table A shall not apply. A Resolution
in writing signed by all the Directors (or their alternates) entitled {o
receive notice of a meeting of Directors shall be ag valid and effectual
as Jf it had been passed at a meeting of the Diractors duly called and
constituted and may consist of several documenis in the like form
each signed by one or more of those Directors. It shall not be
necessary to give notice of a meeting of the Board fo any Director
-for thz time being absent from the United Kingdoin,

21.  Regulation 102 of Table A shall be omitted. The Directors
may establish any committees, local boards or agencies for managing
any of the affairs of the Company, either in the United Kingdom or
elsewhere and may lay down, vary or annul such rules and regulations
as they may think fit for the conduct of the business thereof, and
may appoint any persons to be members of any such committee,
Incal board, or any manager or agent, and may fix their remunera.
tion, and may delegatc to any such committee, local board, manager
or agent any of the powers, anthorities and discretions vested in the




Directors, with power to sub-delegate, and may authcrvise the
members of any such committee or local board or any of them, to
fill any vacancies therein, and to act notwithstanding vacancies, and
any such appointment or delegation may be made upon such terms
and subject to such conditions as the Directors may think fit, and
the Directors may remove any person so appointed, and may annul

or vary such delegatinn, but no persons dealing in good faith and -

without notice of any such annulment or variation shall be affected
thereby.

MANAGING DIRECTOR

22. Regulations 107 to 109 (inclusive) of Table A shall be
omitted.

ASSISTANT, LOCAL AND SPECIAL DIRECTORS

23. (i) The Directors may from fime to time appoint any
person to be an Assistant, Local ur Special Director (herein-
after called an ““Assistant Director”) of the Company.

(i) The provisions of Regulation 88 of Table A and Article
15 hereot as to the vacation of tho office of Director shall
mutatis mutandis apply to the office of Assistant Director
and in addition his office shall be vacated if the Directors
shall so resolve. An Assistant Director shall not be required
to acquire or hold any share qualification.

(iii) The appointment of an Assistant Director as such shall
not vary or in any way affect the terms or conditions of any
employment he may have with the Company and he shail
not, uniess otherwise agreed between him and the Company,
be entitled to any further or additional remuncration as an
Assistant Director. x :

(iv) An Assistant Onector shall not be counted i1, reckoning
the minimum or maximum number of Directors fixed by or
in accordance with these presents or in calculating the
number for a quorum of Directors,

(v) It shall not be necessary to give notice of Meetings of
Directors to any Assistant Director, and an Assistant
Director shall be entitl d to attend only at those nieetings of
Directors to which he may be invited by the Directors, but
shall not be entitled to vote thereat.

(vi) All- the powers and authorities conferred by these
presents and otherwise on the Directors shall continne to be
vested in and exercisable by the Directors to the exclusion of
any Assistant Director.

SECRETARY

24.  The Directors may from time to time or at any time appoint
@ person or persons to act as Joint Sceretaries or Assistant Secretary
or to act temporarily as substitute for the Sccretary for the time being
of the Company, and any person so appointed as substitute shall,
while so acting, be deemed Ffor all purposes lo be the Secretary of
the Company.

MY dna 2w s e [
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NOTICES

235, The following words shall be added at the end of paragraph
(a) of Regulation 134 o Table A, namely:—
“and exceplt those who under the provisions of the
Company’s Regulations and Articles ' Assocration or of the
terms of issue of the shares held by them are not entitled to
receive nolices of General Meetings of the Company.”




Compary No. 834027
THE COMPANIES ACT 1935
GOMPARY LIMITED DY SHARES
SPECIAL RESOLUTION
of Stewart Wrightson (Nominees) Limited
passed Oth April 1989
At an Annual General Meeting of the members of the
above named company duly convened and held at Ten
Tyinity Square London EG3P 3AX on 6th april 1989,
the following SPECIAL RESOLUTION was duly passed:
SPECIAL RESOLUTION
THAT in accordance with the provisions of Sectionm
252 of the Companies Act 1985, the Company being a
doxmant company within the meaning of the said
section, Section 384(1) of the Companies Act 1985

shall not apply and accordingly no auditors shall
be appointed,

/\ ———
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STEWART WRIGHTSON (NOMINEES) LIMITED

At an Extraordinary General Meeting of the Company duly convened
and held at Ten Trinity Square, London EC3P 3AX on 30 November 1990
the following resolution was duly passed as a Special Resolution:-

SPECTAL RESOLUTION

"THAT

the name of the Company be changed to "Willis Faber Nominees
Limitedm .t :
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 834027

| hereby certify that

STEWART WRIGHTSON (NOMINEES) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WILLIS FABER NOMINEES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 JANUARY 1991

@u ﬁ.\'\ d

A M. EYANS
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an authorised officer
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Campanye: Nxnig 894027

The Companies Act 1985 (as amended)

FLBCFIVE RESOLUTIONS

OF

WILLYS ‘FABER NOMINEES LIMITED

Passed on the 14th Day of June 1991

AT THE ANNUAL GENERAL MEETING duly convened and held at 15 Trinity
Square, London BC3N 44A on Friday 14th Day of June 1991, the
following Elective Resolutions were passed: "’

e R S —————————

ELECTIVE RESCLUITONS

1) Iaving of Report and Accounts
IT WAS RESCLVED THAT

“he laying of Report and Accounts in General Meeting be di
with as provided by ‘Section 252 of the Coipanies Act 1985 {as

amended) , , :
2) Anmual Gereral Mestings - ' | ‘

IT WAS RESOLVED THAT

the holding of Annual General Mestings be dispensed with as
provided by Section 3663 of the Companies Act 1985 (as amended).
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CERTIFICATE OF INCORPCRATION
ON CHANGE OF NAME

Company No. 894027

The Registrar of Companies for England and Wales hereby certifies that
WILLIS FABER NOMINEES LIMITED
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having by special resolution changed its name, is now incorporated

under the name of
WILLLIS CORROON NOMINEES LIMITED

Given at Companies House, Cardiff, the 18th July 1294
ﬁ@h&%

RN R

*C008940276*

HCO006B

COMPANIES HOUSE



~

.

¥

Company No,894027

THE COMPANIES RACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

Pursuant to Section 378 Companies act 1985

“of WILLIS FABER NOMINEES LIMITED

At an Extraordinary General Meeting of ‘the Company held on 4 July
1994 the following resolutaon was passed as ] Spec:.al Resolutiong
YTHAT the pame of the Company he changed to:

Willis Corroon Nominees \Lim‘.‘i.ted." ) \ ?? lo!tp
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