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COMPANIES FORM Mo, 12

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

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

To the Registrar of Companies Forofficialuse Foroffizial use

[t Al e |

i1 | 2107770
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Narme of company

o

LUXBONUS LIMI/'I}Z/
¢

7

DAVID STEWART HODGSON, signing on bebalf
SWIFT INCORPORATIONS LIMITED .~
2 BAGHES STREET P

P

LONDON N1 6EE | e
do solemnly and sincerely declare that | am a [Sefisiterengaged-in-the-formation-of-the~

-cormpany]T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2) and that all the requirements of the above Act in respect of the
registration of the above company and of matters preg:‘edent and incidental to {* have been

complied with, //
And | make this solemn declaration conscien io‘ﬁsly believing the same to be true and by vittue of
the provisions of the Statutory Deciaratigré‘ct 1835 o
Declared at . FLAT 1, CHATSWOE?‘I HOUSE, .~ Declarant to sign below
65 LONDON ROAD,
TWICKENHAM, MIDDLESEX
he 2nd day of 7 EBRUARY

One thousand nine ad and,, .fawf HTY SEVEN®
before me__.f %@%
A Commissioner for Oaths or Notary Publie®or Justice of

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor’s name, address and For official use
reference (if any): Now Gompanles Section ‘ Post ropm
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THE COMPANIES ACT 1985

&

A PRIVATE COMPANY
LIMITED BY SHARES

207170

Memorandum of Association

1. The Company's name is

LUXBONﬁ/LI ITED

2. The Company's registered office is A0 be
situated in England and Wales.

3. The Company's objects a e?i

(a) To carry on all or any of the businesses
of general merchants and traders, cash and
credit traders, manufacturers’ agents and
representatives,  insurance  brokers and
consultants, estate and adverlising agents,
mortgage brokers, financial agents; advisers,
managers and administrators, hire purchase
and general financiers, brokers and agents,
commission agents, importers and exporters,
manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and deal-
ers in all products, guods, wares, merchand-
ise and produce of every description, to parti-
cipr te in, underiake, perform and carry on alf
kinds of commercial, industrial, trading and

.
T

o

-

financial operations and enterprises; to carry
on all or any of the businesses of marketing
and business consultants, advertising agents
and contractors, general storekeepers, ware-
housemen, discount iraders, mail order
specialists, railway, shipping and forwarding
agents, shippers, traders, capitalists and
financiers either on the Company’'s own
account or otherwise, printers and publishers;
haulage and transport contractors, garage
proprietors, operators, hirers and letters on
hire of, and dealers in motor and other
vehicles, craft, pianl, machinery, tools and
equipment of all kinds; and to purchase or
otherwise acquire and take over any
businesses or undertakings which may be
deemed expedient, or to become interested
in, and to carry on or dispose of, remove.or
put an end to the samg or otherwise deal with
any such businesses or undertakings as may
be thought desirable,

JORDAN & SONG
20 CLOTHEDR ROAD,

BRISLINGTON DRIETOL B24 8PS
TEL: 0272 7738638 TELEX 448084



(b) To carry on any other trade or business
whatever which can in the opinion of the Board of
Directors be advantageously carried on in con-
nection with or anclllary to any of the businesses
of the Company.

(c) To purchase or by any other means
acquire and take options over any property what-
ever, and any rights or privileges of any kind over
orin respect of any property.

(d) Toapgply for, ragister, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention,
licences, secret processes, trade marks,
designs, protections and concessions and to dis-
claim, alter, modify, use and turn to account and
to manufacture under or grant licences or privi-
leges in respect of the same, and to expend
money in experimenting upon, testing and
improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

(€) To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or propos-
ing to carry on any of the businesses which the
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 of company, or to acquire an interest
in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any
such person, tirm or company, or for subsidising
or otherwise assisting any such person, firm or
company, and to give or accept, by way of con-
sideration for any of the acts or things aforesaid
or property acquired, any shares, debentures,
debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage
and deal with any shares, debentures, debenture
stock or securities so received.

(f} To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, tun to
account, grant licences, options, rights and privi-
leges in respect of, or otherwise deal with all or
any part of the property and rights of the Com-
pany.

(g) To invest and deal with the moneys of the
Company not immediately required in such
manner as may from time to time ba determined
and to hold or otherwise deal with any invest-

ments made.

{h) To lend and advance money or give credit
on any terms and with or without security to any
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person, firm or company {inciuding withoul preju-
dice to the generality of the foregoing any holding
company, subsidiary or feilow subsidiary of, or
any other company associated in any way with,
the Company), o enter into guaraniess, con-
tracts of indemnity and suretyships of all kinds, 10
receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner
and upon any terms the payment of any sum of
mongy or the parformance of any ohligation by
any person, firm or company (including without
prejudice to the generality of the foregoing any
such holding company, subsidiary, fellow subsidi-
ary or assoclated company as aforesaid),

(i) To borrow and raise money in any manner
and to secure the repayment of any money bor-
rowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the
whole or any part of the Company’s property or
assets (whether present or future), including ils
uncalled capital, and also by a similar mortgage,
charge, slandard security, lien or security to
secure and guarantee the perforimarne by he
Company of any obligation or liability it may
undertake or which may become binding on it.

(it To draw, make, accept, andorse, discount,
negotiate, execute and issue chegues, bills of
exchange, promissory notes, bills of lading, war-
rants, debentures, and other negotiable or trans-
ferable instruments.

(k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department
of Trade or other authority for enabling the Com-
pany to carry any of its objects into effect, or for
effecting any modification of the Company's con-
stitution, or for any other purpose which may
seem calculated directly or indiractly to promote
the Company'’s interests, and to oppose ahy pro-
ceedings or applications which may seem calcu-
lated directly or indirectly to prejudice the Com-
pany's interests.

{l) To enter into any arrangements with any
government or authority (supreme, municipal,
local, or otherwise) that may seem conducive to
the attainiment of the Company’s objecls or any
of them, and to obtain from any such government
or authority any charters, decrees, rights, privi-
leges or concessions which the Company may
think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights,
privileges, and concessions.

(m) 'fu subscribe for, take, purchase, or other-
wise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stoscks, deben-



tures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other
company canstituted or carrying on business in
any part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authority,
municipal, local or otherwise, in any part of the
world,

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable with
respect to any business or operations of or gen-
erally with respect to any such company or com-
panies.

{0} To promote any other company for the
purpose of acquiring the whole or part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear fikely
to assist or benefit the Company or to enhance
the value of any property or business of the
Company, and to place or guarantee the placing
of, underwrite, subscribe foi, or otherwise
acquire all or any part of the shares or securities
of any such compaiy as aforesaid.

{p) To sell or otherwise dispose of the whole
or any part of the business or property 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.

(q) To act as agenis or brokers and as trus-
tees for any person, firm or company, and to
undertake and perform suk -contracls,

(r) To remiunerate any person, firm or com-
pany rendering services to the Company either
by cash payment or by the allotment to him or
thern of shares or other securities of the Com-
pany credited as paid up in fult or In part or other-
wise as may be thought expedient,

(s} To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay the same,
and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities
of the Company.
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{1} To support and subscribe to any charitable
or public objeut and to support and subscribe to
any institution, society, or club which may be for
the benefit of the Company or its Diractors or
employees, or may be connected with any town
or place where the Company carries on busi-
ness; 1o give or award pensions, annuities,
gratuities,” and superannuation or other allow-
ances or benefits or charitable aid and generaily
to provide advantages, facilities and services for
any persons who are or hrave been Direcsors of,
or who are or have been employed by, orwho are
serving or have served the Company, or any
company wiich is a subsidiary of the Company
or the holding company of the Company orafellow
subsidiary of the Company or the predecessors in
business of the Company or of any such subsid~
iary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives
and dependants of such persons; to make pay-
ments towards insurance; andto set up, establish,
support and maintain superannuation and other
funds or schemes (whether contributory or non-
contributory) for the benefit of any of such per-
sons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schirnes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to
trustees on their behalf to enable any such pur-
chase schemes to be established or maintained.

(u) Subject to and in accordance with a due
compiiance with the provisions of Section 155 to
158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), 1o give, whether
directly or indirectly, any kind of financial assist-
ance (as defined in Section 152(1){a) of the Act)
for any such purpose as is specified in Section
161 (1) and/or Section 151 (2) of the Act.

(v) To distribute among the Members of the
Company In kind any property of the Company of
whatever nature. :

-{w) To procure the Company to be registered
or recognised in any part of the world,

(x) To do all or any of the things or matlers
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractots or
otherwise and either alone or in conjunction with
olners.

(y) To do all such other things as may be
deemed incidental or conducive lo the attain-
ment of the Company's objects or any of them.



AND so that:—

(1) None of the objects set forth in any
sub-clause of this Claus~ shall be restrictively
construed but the widest interpretation shall be
given to each such object, and none of such
objects shall, except where the context expressly
S0 requires, be in any way limited or restricted by
reference to or inference from any other object or
objects set forth in such sub-clause, or by refer-
ence to or inference from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause
and no~=2 of the objects therein specified shall be
deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause,
and the Company shall have as full a power to
exercise each and every one of the objects
specified in each sub-clause of this Clause as
though each sub-clause contained the objgcts of
a separate Company.

(3) The word “Company” in this Clause,
except where used in reference 1o the Company,
shall be deemed fo include any parinership or
other body of persons, whether incorporated or
unincorporated and whether domiciled in the
United Kingdom or elsewhere.

{4) In this Clause the expression “the Act”
means the Companies Act 1285, but so that any
reference in this Clause lo any provision of the
Act shall be deemed 10 include a reference to any
statutory madification or re-enactment of that

provision for the time being in force.
4. The liability of the Members is irye . /,/
ach.

5. The Gompany's share capitalis £1000
dividedinto 1000 sharesof £1

We, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum; and we agree 1o take the number of shares shown opposite our respective

names.
Number of
shares taken
by each
Names and addresses of Subscribers Subscriber
1. Forand on behalf of - ~— One
instant Companies Limited
2 Baches Stieet
London
2. Forandonbehalf of —One
Swift incorporations Limited
2 Baches Street
London
Total shares taken —Two

Dated

02-—0/?4 7

Witness Lo the above signatures, Terry Jayne
2 Baches Streel
" London

J2

7@4



THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

2107770

Articles of Association

LUXBONUS LI MIfjl/‘/

PRELIMINARY

1, (a) The Regulations contained in Table A in
the Schedule to the Companies (Tables A t%f
Regulations 1985 as amended by the Compganies
(Tables A to F) (Amendment) Regulations 1985
(such Table being hereinafter called “Table A")
shall apply to the Company save in so far as they
are excluded or varied hereby and such Regu-
lations (save as so excluded or varied) and the
Articles hereinafter contained shall be the regu-
lations of the Company.

(b} In these Articles the expression “the Act”
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall be deemed o include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the author-

ised share capital with which the Company I3
incorporated shall be under the control of the
Directors who may (subject to Section 80 of the
Act and to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, 10
such parsons, on such terms and in such manner
as they think fi.

(b) All shares which are not comprised in the
authorised share capital with which the Company
s incorporated and which the Directors propase
to Issue shall first be offered to the Members in
proportion as nearly as may be to the humber of
the existing shares held by them respectively
unless the Company in General Meeting shall by

J2
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Special Resolution otherwise direct. The offer

/spaffbe made by notice specifying the number of
s

hares offered, and limiting a-period (not being
less than fourteen days) within which the offer, if
not accepted, will be deemed to be declined. After
the expiration of that period, those shares s0
deemed to be declined shall be offered in the
proportion aforesaid to the persons who have,
within the said period, accepted all the shares
offered to them: such further offer shall be made
in like terms in the samo manner and limited by a
like period as the original offer. Any shares not
accepted pursuant to such offer or further offer
as aforesaid or not capable of being oifered as
aforesaid except by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolution as aforesaid
shall be under the control of the Directors, who
may allot, grant options over or otherwise dis-
poss of the same to such persons, onsuch terms,
andin such manner asthey think fit, provided that,
in case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which
are more favourable to the subscribers therefor
than the terms on which they were offered to the
Members. The foregaing provisions of this para-
araph (b) shall have effect subject to Section 80
of the Act.

(c) In accordance with Section 91 (1) of the
Act Sections 89(1) and 80(1)} to (8} {inclusive) of
the Act shall not apply to the Company.

(d) The Directors are generally and uncon-
ditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Com-
pany to aliot and grant rights to subscribe for or
sonvert securities into shares of the Compatty up
to the amount of the authorised share capital with



which the Company is incorporated at any time
or times during the period of five years from the
date of incorporation and the Directors may, after
that pericd, aliot any shares or grant any such
rights under this authorily in pursuance of an
offer or agreement so o do made by the Com-
pany within that period. The authority hereby
given may at any time (subject to the said Sec-
tion 80) be renewed, revoked or varied by Ordin-
ary Resoclution of the Company in General Meet-
ing.

SHARES

3, The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Com-
pany shall also have a first and paramount lien on
all shares, whether fuily paid or not, standing
registered in the name of any person indebted or
under liability to the Company, whether he sall
be the sole registered holder thereof or shall be
one of two or more joint holders, for ali moneys
presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified
accerdingly.

4, The liability of any Member in default in
respect of a call shall be increased by the addi-
tion at the end of the first sentence of Clause 18
in Table A of the words “and all expenses that
may have been incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

6. {a) A nolice convening a General Meeling
shall be required to specify the general nature of
the business to be transacted only in the case of
special business and Clause 38 in Table A shall
be modified accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting,
and also all that is transacted at an Annual
General Mesting, with the exception of declaring
a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meet-
ing shail comply with the provisions of Section
372(3) of the Act as to giving information to
Members in regard to their right to appoint
proxies; and rnotices of and other communi-
cations relating to any General Meeting which
any Member is entitled to recoive shall be sent lo
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the Directers and 1o the Auditors for the ume
being of the Company.

6. (a) Clause 40 in Table A shall be reac and
construed as if the words “at the time when the
Meeting proceeds to business” were added al
the end of the first sentence.

(b) If a quorum is not present within half an
hour from the time appointed for a Gereral
hMeeling the General Meeting shall stand
adjourned to the same day in the next waek at
the same time and place or to such cther day and
al such other time and place as the Directors
may determine; and if at the adjourned General
Meeting a quorum is 510t present within half an
hour from the time appointed therefor such
adjourned Generat Meeting shall be dissolved.

{c) Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company.

(b) The maximum number and minimum
number respectively of the Directors may be
determined from time to time by Ordinary Reso-
lution in General Meeting of the Company. Sub-
ject to and in default of any such dgtermination
there shall be no maximum number of Directors
and the minimum number of Directors shall be
one. Whensoever the minimum number of the
Direclors shall be one, a sole Director shall have
authority to -exercise all the powers and dis-
cretions by Table A and by these Articles
expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.

(c) The Directors shalt not be required to retire
by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.,

(d) No person shall be appointed a Director at
any General Meeting uniegss sither:—

{i) he is recommended by the Directors; or

(i} not less than fourteen nor more than
thirty-five clear days before the date appointed
for the General Meeting, notice executed by a
Member qualified to vole at the General Meeting
has been given to the Company of the intention
to propose that person for appointment, together
with notice executed by that person of his willing-
ness to be appainted.

{e) Subject to paragraph (d) above, the Com-



pany may by Ordinary Resolution in General
:Aegtmg ;ppomt ane(‘ person wha is willing to act
o be a Director, either to fill a vacancy or as a

additional Director. y "

(f) The Directors may appoint a person who is
willing to act to be a Direcloy, gither to fill a
vacancy or as an additional Directer, provided
that the appointment does not cause the number
of Directors to exceed any number determined in
accordance with paragraph (b) above as the
maximum number of Directors and for the time
being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such man-
ner as they think fit, and subject {in the case of
any security convertible into shares) 10 Section
80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property
and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, and other
securities whetar outright or as security for any
debt, liability or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

9:(a) An alternate Director shall not be entitied
as such to receive any remuneration from the
Company, save that he may be paid by the Com-
pany such part (if any) of the remuneration other-
wise payable to his appointor as such appointor
may by notice in .ariting to the Company from
time to time direct, and the first sentence of
Clause 66 in Table A shall be modified accord-
ingly.

(b} A Director, or any such other person as i
mentioned in Clause 65 in Table A, may actas an
alternate Director 10 represent more than one
Director, and an alternate Director shall be en-
titled at any meeting of the Directors or of any
committee of the Direciors to one vote for every
Director whom he represents in addition to his
own vete (If any) as a Director, but he shall count
as only one for the purpose of deterrnining
whether a quorum is pregent.

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated if he
becomes incapable by reason of iiiness or injury
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of managing and administering his property and
affairs,anid Clause 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

11. (@) The Directors may exercise the powers of
the Company conterred by Clause 3(1) of the
Memorandum of Association of the Company
and shall be entitled to retain any benefits
recelved by them or any of thern by reason of the
exercise of any such powers.

(b) Clause 87 in Table A shall not apply 10
the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of
the Directors or of any committee of the Direc-
tors, on any resolution, notwithstanding that it in
any way concerns or relates to a matter in which
he has, directly or Indirectly, any kind of interest
whatsoever, and if he shall vote on any such
rasolution as aforesaic hig vote shall be counted;
and in relation to any such resolution as afore-
said he shall (whether of not he shall vote onthe
same)} be taken into account in calculating tho
quorum present at the meeting.

() Clauses 94 t0 97 (inclusive} in Table A
shall not apply to the Gompany.

INDEMNITY

13. (a) Every Director or other officer of the
Company shall be indemnified out of the assats
of the Company against all losses or liabilities
which he may sustain or incur in or .ahout the
exacution of the duties of his office or otherwise

in relation thereto, including any fability incurred

* by him in defending any proceedings, whaether

civil or criminal, in which judgment is given in his
favour or in which he is acquitied or in connection
with any application under Section 144 oF Section
727 of the Actin which relief is granted to him by
the Court, and no Director or other officer shall
be liable for any loss, damage of misforiune
which may happen to of e incurred by the Gom-=
pany in the execution of the duties of his officeor
in relation thereto. But this Article shall only have
effect in so far as its provigions are not avoided
by Sectio 310 of the Act.

(b) Clause 118 in Table A shall rot apply to
e Company.



TRANSFER OF SHARES

14. The Diractors may, in their absolute discre-
tion and without assigning any reason therefor,
decline to register the transfer of a share,
whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply
to the Company.

Names and Addresses of Subsaribers

1. For and on behalf of
Instant Companies Limited
2 Baches Street
London

2. Forand on behalfof
Swift incorperations Limite

2 Baches Street .
London /J’
7 7
Dated 02-02-87 ¢

Witriess to thé above signatures, Terry Jayne

2 Baches Street

London
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COMPAMIES FORM No, 10

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

Pursuant to section 10 of the Companies Act 1085

To the Registrar of Com panies
For official use

M !
Name of company L . v

- e
-
LUXBONUS LIMITER

y

o

A

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

»
=

2 BACHES STREET o
LONDON 7
A [Postcode] N1 6EE
if the memorandur is delivered by an agent for the subscribers of the -~
memorandum please mark ‘X' in the boX opposite and insert - ><
the agent's name and address below o
e
ol

JORDAN & SONS LIMITED, .~
20 CLOTHIER ROAD, .~

BRISTOL BG4 6PS

{Postcode]. B4 5PS

Number of continuation sheets attached (seenute 1)

Presentor's namz, address and For official use -
reference (if any): General Section Posl room




DIRECTOR

The name(s) and particulars of the persan who i;sm'r' the persons who are, to be the first director
or directors of the company (note 2) are as foliows:

Flenga do not
watomn
s meegn

Business occupation

Name(noted)  INSTANT COMPANIES LIMITED
pd R COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE e Nationality ,
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N16EE {note 6)

Other directorshipst NONE

1 enter parliculars

ofother
direciorships

held or praviously
held {ses nota §)
if hig spacais

insufficientuse a
- continuution sheet,

2
e

—

lconsent to act as dirgctor.ofih company named on page 1 //
Signature % (Authorised Signatory) Date (2/02/87 /

/
premm———

SECRETARY

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

Please do not
wrile in
this mai gin

secretary, or joint secretaries, of the company are asfollows:

Name (notes 3&7)  SWIFT INCORPORATIONS LIMITED
5 :
Previous name(s) (note 3) NONE e
Address (notes 4 & 7) 2 BACHES STREET
LONDON  ~

Poslcadel . N16EE

Signature

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

Vd
(Authorised Signatory)  Date g2 //‘6’ 2787

*

/

'l ,4’
? {44 ,.rL,A"'.'..J.. .4

/—"fﬂﬂ. IR
v o
{ //&?’VV\, e -
Signature of agent on behalf of subscribers Date 45 /02 [0
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2107770

| heraby certify that

LUXBONUS LIMITER

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

J

Given under my hand at the Companies Registration Office,

Cardiff the SH MARCH 1987

D.G
an authorised officer
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# THI. COMPANIES ACT 1985

SPECIAL RESOLUTION OF

LUXBONUS LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIET
INCORPORATIONS LIMITED, being ail the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resoiution as a Sglgcial
Resolution and agree that the said resolution shall, pursuant to Clause 53 in able
& A (which Clause is embodied in the Articles of Association of the Company), for
! all purposes be as valid and effective as if the same had been passed ata General
<y Meeting of tlie Company duly convened and held.

1t is resolved:

That the name of the Company be changed to:—

COLIN MEDGES INSURANCE SERVICE LIMLTED

s
Dated this 7th day of april, 198 7
+*=C
-l Bl :
omsmir m’:{%m«.ﬁﬁw;ﬁk\ﬁm
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(AUTHORISED SIGNATOR OF INSTANT COMPANIES 'HS/IITEQ}‘;_; %j&
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(AUTHORISED SIGNATORY OF SWIFT 1NC0RP0RA;HON$;E§@§§@H}}€
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2107770

! hereby certify that

LUXBONUS LIMITED

having by special resolution changed its naine, is now

incorporated under the name of
COLIN HEDGES INSURANCE SERVICE LIMITED

Given under my hand at the Cornpanies Registration Office,
Cardiff the 7TH MAY 1987

@=Fon aclestocie

D. G. BLACKETOUK

an authorised officer

C.172
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THE COMPAMIES ACT 1985

Company Number ......... 2107770 i s

\o
SPECIAL RESOLUTION OF

TUZBANUS LIMITED

—_— —

We, the undersigned, INSTANT COMPANIES LIMITED and SWIET
INCORPORATIONS LIMITED, being all the Members for the time being of the
ab~we-named Company entitled to receive netice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause Is embodied in the Auticles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly conver:ed and held.

It is resolved:

That the Memorandum of Association of the Company be altered by deleting
sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hercto and for the purposes of identification marked “X”:

P 0

Dated this Tth day of ppril, 198 7
i 6’3‘3,.%%23’%1’}.- \
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{(a) To carry on all or any of 1he businesses of Insurance
agents and consultants, estate and advertising agents, wmorigags
brokers, fipancial agents, advisers, managers sand administrators,
hire purchase and general financiers, brokers and agents, estals
and business developers, commission and manufacturers! agents,
surveyars, auctioneers, claims assessors, building contractars,
financiers, trade credit and status enquiry agents, wvaiuers,
assessors, asses<nrs' agents, arbitrators and specialists and geraral
agents for the transaction of life, pension, house, molor, marine,
fire, employers' liability, accident, burglary and other insurance
business; agents for effecting insurance and obtaining policies in
respect of all and every kind of risk and against death, injury or
loss arising out of, or through, ar in connection with any accidents
to human beings against loss or daniage to real or personal property;
commission and business agents, land, house and general property
agents, bill brokers, business transfer agents and agents for the
purchase and sale of annuities, and for negotiating loans; to make
advances upon the security of Jand or house or other property or
any Interest therein, and generally to deal in, traffic with by way of
sale, lease, mortgage, exchange, development or otherwise and to let
for building, development, investment or any other purpose any land
or house property or estates, and any other property, whether real
or personal of any nature or Wkind whatscever and any interest
therein, whether in reversien, remainder or expectancy; 1o
undertake and carry on any business, transaction or operation
capable of being undertaken or carried on by insurance agenis,
commission agents, financiers, general agents and the like.
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No, of Company 2107779
The Companies Act 1985
PRIVATE COMPANY LIMITED BY SHARES

Memorandum
and Articles
of Association of

COLIN HEDGES INSURANCE SERVICE
LIMITED

{Incorporated the 9th day of March 1987)

Jordan & Sons Limited

Company Formation and Information Services

Printers and Publishers

Branches Throughout the United Kingdom

Telephone 01-253-3030--Telex..261010...
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PRIVATE COMPANY LIMITED BY SHARES TR
E7RS (25\'\

OHDAR L Sovs ,éug

MEMORANDUM OF ASSOCIATION OF
COLIN HEDGES INSURANCE SERVICE LIMITED

1. The Company's name is "COLIN HEDGES INSURANCE SERVICE LIMITED",
2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects are:-

{a) To carry on all or any of the businesses of insurance agents and
consultants, estate and advertising agents, mortgage brokers, financial agents,
advisers, managers and administrators, hire purchase and venera! financiers,
brokers and agents, estate and business developers, commission and
manufacturers’ agents, surveyors, auctioneers, claims assessors, building
contractors, financlers, trade credit and status enquiry agents, valuers,
assessors, assessors' agents, arbitrators and specialists and general agents for
the transaction of life, pension, house, motor, marine, fire, employers!'
liability, accident, burglary and other insurance business; agents for effecting
insurance and obtaining policies in respect of all and every kind of risk and
against death, Injury or loss arising out of, or through, or in connection with
any accidents to human beings against loss or damage to real or personal
property; commission and business agents, land, house and general property
agents, bill brokers, business transfer agents and agents for the purchase
and sale of annuities, and for negotiating loans; to make advances upon the
security of land or house or other property or any Interest therein, and
generally to deal in, traffic with by way of sale, lease, mortgage, exchange,
development or otherwise and to let for building, development, investment or
any other purpose any land or house property or estates, and any other
property, whether real or personal of any nature or kind whatsoever and any
interest therein, whether in reversjon, remainder or expectancy; to undertake
and carry on any business, transaction or operation capable of being
underteken or carried on by insurance agents, commission agents, financiers,
general agents and the like.
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(bY To carry on any other trade "r business whatever which can in %he
opinien of the Board of Directors be advantageously carrizd on in connection
with or ancillary to any of the businesses of the Company.

{c} To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind over or in
respect of any property.

(d} To apply for, register, purchase, or by other means acguire and
protect, prolong aind renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim, alter, modify,
use and turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company
may acquire or propose to acquire.

(e} To acquire or 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 the 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 %0 acquire an
interest in, amalgamate with, or enter into partnership or inte any
arrangement for sharing profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to ¢ive or accept, by way of
consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

(g} To Invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and to hold
or otherwise deal with any investments made,

(h} To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of
all kinds, to recelve money on deposit or loan upon any terms, and to secure
or guarantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

" (i} To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mertgage, charge,
standard security, lien or other security upon the whole or any part of the
Company's property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard security,
lien or securily to secure and guarantee the performance by the Company of
any obligation or liability It may undertake or which may become binding on it.
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£j} To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bilis of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instrumerts.

(k) To apply for, promoie, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabiing the
Company 1{o carry any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the Company's interests, and
to oppose any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company's interests,

(1) To enter into any arrangements with any government or authority
{supreme, municipal, local, or otherwise} that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges, and
concessions.

{(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks, debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed oy any
other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in
any part of the world.

{n) To control, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical, commercial
and other services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise and any
other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies.

(0} To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations which
may appear likely to assist or benefit the Company or to enhance the value of
any property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the business
or property 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,

{q) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

(r) To remunerate any person, firm or company renderiinng services to
the Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(s) To pay all or any expenses Incurred in connection with the
promotion, formation and incorporation of the Company, or to contract with
any person, firm or company to pay the same, and to pay commissions io



brokers and others for underwriting, placing, selling, or guaranteeing tha
subscription of any shares or other securities of the Company.

(t) To support and subscribe to any charitabie or public object and to
support and subscribe to any institution, society, or club which may be for
the benefit of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries on business; to
give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the holding
company of the Company or a feliow subsidiary of the Company or the
predecessors in business of the Company or of any such subsidiary, holding
or feliow subsidiary company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contributery or non-contributory) for the
benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established or

maintained,

(u) Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable}, to give, whether directly or indirectly, any
kind of financial assistance (as defined in Section 152(1)}(a) of the Act) for
any such purpose as is specified in Section 151(1) and/or Section 151(2) of the

Act.

(v} To distribute among the Members of the Company in Kkind any
property of the Company of whatever nature,

(w) To procure the Company to be registered or recognised in any part
of the world. ‘

(x) To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or otherwise and either alone or
in conjunction with others.

(y) To do ali such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of them.

AND so that:-

(1} None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to
each such object, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the Company.

oJ
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(2} None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the cbjects
specified in any cother such sub-clause, and the Company shall have as full @
power to exercise each and every one of the cbjects specified In each
sub-clause of this Clause as though each such sub-clause copiained the objects
of a separate Company,

(3) The word "Company" in this Clause, except where used jn
reference to the Company, shall be deemed to include any partnership or other
body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere,

(4) In this Clause the expression "the *Act" means the Companles
Act 1985, but so that any reference in this Clause to any provision of the Act
shall be deemed to include a reference to any statutory medification or
re-enactment of that provision for the time being in force.

4. The liabllity of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares of
£1 each.

WE, the subscribers to this Memorandum of Association, wish te be formed into
a Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Number of
shares taken
Names and addresses of Subscribers by each
Subscribei
1. . Instant Companies Limited, - One
2, Baches Street,
London Nt 6UB.
2,  Swift Incorporations limited, - One
2, Baches Street,
London N1 6UB,
Total shares taken - Two

Dated thils 2nd day of February, 1987,

Witness to the above Signatures:- Terry Jayne,
2, Baches Street,
London N1 6UB.

J2/cs
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THE COMPANIES ACT 1985

FRIVATE COMPAMY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN OF

COLIN HEDGES iNSURANCE SERVICE LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (such Table being hereinafter
called "Table A"} shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so excluded or
varied) and ihe Articles hereinafter contained shall be the regulations of the

Company.

(b) in these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed 1o include a reference to any statutory modification or
re—enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the control of the Directors
who may (subject to Section 80 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by them respectively unless the
Company in General Meeting shall by Special Resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within which the offer, if
not accepted, will be deemed to be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in the
proportion aforesald to the persons who have, within the said period, accepted
all the shares offered to them; such further offer shall be made in like terms
in the same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special
Resolution as aforesaid shall be under the control of the Directors



who may allot, grant options over or ctherwise dispose of the same 1o such
persons, on such terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourzble to the subscribers thcrefor
than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b} shall have effect subject to Section 80 of the
Act,

(c) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1)
to (6) (inclusive) of the Act shall not apply to the Company,

(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
aliot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authority i
offer or agreement so to do made by the Company within that period. The
authority hereby given may at any time (subject to the said Section 80) be
renewed, revoked or varied by Ordinary Resolution of the Company in General
ieeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Company. Clause 8
In Table A shall be modified accordingly.

B, The liabllity of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 in
Table A of the words "and all expenses that may have been incurred by the
Company by reason of such hon-payment",

GENERAL MEETINGS AND RESOLUTIONS

5, (a) A notice convening a General Meeting shail be required to specify
the general nature of th: business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified accordingly,

All  business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
General Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuneration of, the
Auditors,

(b) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to Members in
regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled to
receive shall be sent to the Directors and to the Auditors for the time being of

the Company,
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6. (a) Clause &0 in Table A shall be read and construed as if the words "at
the time when the Meeting proceeds to business" were added at the end of the
first sentence.,

(b)Y If a quorum is not present within half an hour from the time
appeinted for a General Meeting the General Meeting shall stand adjourned to
the same day in the next week at the same time and place or to such other
day and at such other time and place as the Directors may determine; and if
at the adjourned General Meeting a quorum is not present within haif an hour
from thg time appointed therefor such adjourned Generzl Meeting shall be
dissolved,

(c} Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DiRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company,

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
Ceneral Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of the
Directors shall be one, a sole Director shall have authority to exercise ail the
powers and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Clause 89 in Table A shall be modified
accordingiy.

(c) The Directors shall not be required to retire by rotation and Clauses
73 to 80 (inclusive} in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting
unless either:~

(i} be is recommended by the Directors: or

{ii) not less than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting has been given to the
Company of the intention to propose that person for appointment, together
with notice executed by that person of his willingness to be appointed.

(e) Subject to paragraph (d) above, -the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be 2
Director, either to fill a vacancy or as an additional Director,

(f} The Directors may appoint a persen who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as tie maximum number of
Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow
money without limit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any  security convertible into



shares) to Section 80 of the Act to grant any mortgage, charge or standard
security over its undertaking, propcviv and uncalled capital, or any part
thereof, and to issue debentures, oet.inture stock, and other securities
whether outright or as security for ai.y debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9, (a) An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified

accordingly.

(b} A Director, or any such other person as is mentioned in Clause 65
in Table A, may act as an alternate Director to represent more than one
Director, and an alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote for every Director
whom he represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a quorum is

present.
DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS-OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any
way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution
as aforesaid his vote shall be counted; and in relation to any such resolution
as aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting. .

(b) Clauses 94 to 97 (inclusive) in Table A shail not apply to the
Company.

J2
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INDEMNITY

13, (a) Every Director or other officer of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustaln or Incur in or about the executicn of the dutles of his office or
stherwise in relationn thereto, Including any Ilabiiity incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
aiven in his favour or in which he is acquitted or in connection with any
application under Sectlon 144 or Section 727 of the Act in which relief s
granted to him by the Court, and no Director or other officer shall be liable
for any less, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in ralation thereto.
But this Article shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it
is a fully paid share, and the first sentence of Clause 24 In Table A sheil not
apply to the Company.

Names and addresses of Subscripers

1. Instant Companies Limited,
2, Baches Street,
London N1 6UB,

2. Swift Incorporations Limited,
2, Baches Street,
London N1 6UB.

Dated this znd day of February, 1987.

Witness to the above Signatures:~ Terry Jayne,
2, Baches Street,
London N1 6UB.



COMPANIES FORM No. 224

Notice of accounting reference date
(to be defivered within & monihs of

incorporation)
Pleasei: do not Pursuant to section 224 of the Companies Act 1885
write in
this margin
To the Registrar of Companies For official use  Company number
Please cemplets e fh i S
tagibly, preferably ] | i ] 2107770,
in black type, or e e o e

bold biock lattering  Name of company

*
COLIN HEDGES INSURANCE SERVICE LTD.

* Insert full name
of company

gives notice that the date on which the company's accounting reference period Is to be treated as

coming to an end in each successive year is as shown below:

important

The accougting

referance date to

be entered along- Day Month

side shouid be

completed as in the !
]

followlng examples: 0151 01 4

5 April

Day  Month

30 June

Day Month

I3 00 Gl

31 Dacember

Pay  Month

1 Delete as

appropriate Signed . )dja,imjm][Secretary]‘r Date 13th August, 1987.
R. : 3 gust, 1987
Presentar's name address and For official Use
reference (if any): General SEotAi ™ rmm, Post raom
R.H. Newton Esg LAZG =T
H. ) ey M}ﬁ.‘w- -

12 Ely Valley Road, 284UG[ S —
Talbot Green, ! o 987 (OiRM
Pontyelun, (O ) .
Mid Glamorgan. CFT 8AP. e
RHN/AE/HEDGES/ROYAL. ——

c2lafes
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COMPANIES HOUSE

If you need 1o .contact us regarding
this notice, planse quole raferences

THE DIRECTORS DEFB/ 02107770

COLIN HEDGES INSURANCE SERVICE LIMITED

12 ELY VALLEY ROAD

TALBOT GREEN

POMTYCLUN Date; 20 AUGUST 1991

MIDGLAMORGAN CF7 BAP

COMPANIES ACT 19856 —_
{Section 652)

The REGISTRAR OF COMPANIES gives NOTICE
that, unless cause is showil to the contrary,
at the expiration of 3 months from the

above date the name of

COLIN HEDGES INSURANCE SERVICE LIMITED

will be struck off the register and

the company will be dissolved. )

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tel: Cardiff (0222} 380020

1127

' FILE COPY

d ﬁ'j, HPBO2

Companics House Is an execitive agency within the Department of Trade and Indusery




STRIKING OFF ACTION DISCONTINUED

02107770 COLIN HEDGES INSURANCE SERVICE LIMITED

Cause has been shown why the above company should not be struck off the register

and accordingly the Registraris taking no further action under section 652 of the

Companies Act 1985 pursuant to the Notice dated 20/08/91

37
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» SPEC[IAL RESOLUTION ON CHANGE OF NAME
COMPANIES ACTS

COMPANY NUMBER , 220 > O
COMPANY NAME St AENCES MU ERNCE SEVICE L7y

At an Extraordinary General*/Anmual-General*/General* Meeting of the mesnbers of the at:ove
narned company, duly convened and held at; |

LD PR.BOTT 20 TP Ber— eianny
/&MWKZ.VNJ WD ~ CetPVn Crz 7D
on the =/ day of O COSET 19 P2

the following Special Resolution was duly passed:

That the name of the Company be changed to:

NEW NAME  ~SEERGES Pupy KoL AL TACE
SFEC )l Lry s D

Signature: @X\)\.

Ghaicman, Director,

Notes:
* Please delete as appropriate,

NB. The copy Resolution must be filed with the Registrar of Companies within 15 days after the
passing of the Resolution. Please insert name and address to which the certificate is to be sent:

NC 19 (1985)




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2107770

| hereby certify that

COLIN HEDGES INSURANGE SERVICE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HEDGES AND ROSE INSURANCE SERVICE LIMITED

Given under my hand at the Companies Registratibn Office,

Cardiff the 29 OCTOBER 1992 ) I

F. A. JOSEPH

an authorised officer

HCOOBR




el

A|<.p

¥ e ER I M X i
E coaemorcann Grant Thornton © |
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Grant Vit g Uhee it s b

B cpriyasiensinresg OUF TEL H1768H.04/RH

- Aztod Goros gy
i y Dojreas Uneddg o
Gramd Thieiun Fryrgeiad 4

The Directors i
‘ Hedges & Rose Insurance Service Limited !

Talbot. Hcocuse, Talbot Reoad .

Talbot Green
W Mid Glamorgan R
3 CF7 BAF

E 1 June 1894

: Dear Sirs

RESIGNATION AS AUDITORS

in accordance with the Companies Act 1985, Sections 352
to 394, we write to inform you of our resignation as
auditors of Hedges & Rcse Insurance Service Limited with
immediate effect,

There are no circumstances connected with oux ceasing to
hold office which we consider should be brought to the
attention of the meinbers or creditors of the company.

You are required to send a copy of this notice to the
Reglstrar of Companies within fourteen days.

Yours faithfully

Grant Thornton
Registered Auditor

1113 Heol Pentult

Carrdydd CF1 909 .
Hitn D222 235541

Ffass 0222 383803

Andadodayd gan Setpctad
Cyfidydon Sarued £ yn Lioege
Lrmev v wedloed butnes
boidinsd Gedr dribwied ettt 0
bactranad g6 y fyterad whod
o yn by Word Shomton

Egwar Eunton Lhedan 10k} TP

k

'

1113 Perkl Road l fi
Cardfl CF1 quP ot
Tet 0722 235591 il
Fax 0222 383603 U E
¥
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