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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application

for registration of a company

Pursuant tu secticn 12(3) of the Compaxlies Act 1985

To the Registrar of Companies For official use  For official use

Name of cempany

¥

<
. ANCHOR INSURANCE MANRBEMENT LIM{IED

I, RACHEL FUTERMAN

of _124-128 City Road

London EClV 2NJ

do solemnly and sincerely declare that I am a [Solicitor engaged in the formation of the companyl§
fperson named as director or secretary of the company in the statement delivered 1o she registrar
under section 10{2)]§ and that all the requirements of the abave Acriin respect of &2 jgytration
of the above company and of matters precedent and incidenial tp/it have been ¢&:piced with,
And | make this solemn declaration conscientiously believing JHe same to be teue and by virtue

of the provisions of the Statutory Leclarations Act 1835

Declared at 239 Shafliesbury Avenue Declarant to sign below

London WC2H 8PJ

qu/ 0

Dated the b

Before me A
\;:A/ .-\y)\'ﬁ&\'}ﬂ

A commissioner for Oaths or Notary Public or Jusuee of
the Peace oy Solicitor having the powers confevred on 2
Commissioner {or Oaths,

[Far official Use

Naw Companies Ssetion

Presentor’s name addresy any

reference (Il any): Post room




Companies Form No, 10

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

4]
AR

Pursuant to section 10 of the Companles Act 1985

To the Reglstrar of Companlies
For of{icial use

Name of company e

1“’
ANCHOR INSURANCE MANAGEMENT LIMITEDY

The intended situation of the registered office of the company on incorpom}iun is as stated below
25

S

124 ~ 128 City Road, London, ECIV 2NJ

if the memorandum is delivered by an agent for the subscribers of the .
memorandum please mark *X' in the box opposite and insert X
the agent's name and address below '

STANLEY DAVIS COMPANY SERVICES LTD . . 2
124-128 CITY ROAD
LONDON
EClV 2NJ
Number of continuation sheets attached
Presentor's name address and For of (icial Use
reference {If any): General Seeticn Post rosm




The names and partiewlars of the person who is to be the first diregtor of the £ompany are ng

Foliows:
Name Business orcupation
STANLEY HAROLD DAVIS COMPANY DIRECTOR
Previous name(s) NONE Natienality
St
Address British

124/128 CITY ROAD
LONDON

Date of birth
{where applicable)

Posteode ECLY 2N)

N/A

Other directorships

STANLEY DAYIS COMPANY SERVICES LTD

1 consent to act as director of thcwy named on Page 1
‘ /b\..u

Signature

te

e

11 APR 1388

(W

The name and particulars of the person who is to be the first secretary of the company nre as

(olows;
l Name
N RACHEL FUTERMAN
Provinus name(s) NONE
AUZOSS 1947128 CITY ROAD
LONDON
Postcode ECLV 2NJ
I consent to act as secretary of the company named on Page 1 e
;s‘f:{‘
Q i1 APR 1988
Signature K - Dzte
11 APPR 1488
Signature of agent on behalf of subscribers < i R

"

/
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EMORANDUM GF ASSOCIATION

of

vl
ANCHOR INSURANCE MANAGEMENT LSAITED

(A)

&

The Company's name is Anchor Insurance Management Limited
The Company's registered office is to be situated in England and Wales

The Company's objects are-

)} To carry on the business of brokers and agents of gvery
deseription;  to carry on the business of insurance brakers and agents,
mortgage brokers and agents, Building Society representatives; to effect
as agents for others assurances of every Kind and against every and any
contingency; to act as agents for wmanufacturors, wholesalers and
distributors  of articles and products and goods of «wery and  omy
description; to act as agents for finance houses, hire purchiuse companies,
and other financial institutions; to act as agents and/ar brokers in respeet
of any contract entered iato by the Company; to carry on business in
the Lnited Kingdom and e whole of the world.

(i) To carry on the business of finuncial consultants, financiers and
industrial  bankers, capitalists, financial agents  and  advisers  for
commodities, goods, wares, vchicles, apparatus, machinery and articles of
every description and in connection therewith or otherwise to foan and
advance money to and to purchase accounts on behalf of such persans,
firms or companies, concerned in any  way whatever in the sale or
purchase in manner aforesaid of the beforementioned articles or poods: to
carry on *he business of finaneing tronsactions and guaranteeing or giving
security lor the payment of money or the performance of any oblipation
or undertaking; to carry on the butiness of financiers, financial agents,
bill discounters, company promoters, underwriters and deaters in stocks,
shares, loang, annuities and other securities, mortgage brokers and
insurtnce agents,




(B}

(<)

()

(E)

(F)

()

(H)

(

85M

To carey on any other trade or business which ¢an, in the epuuan of the
Board of Directors, be advantageously carried on by the Company.

To aequire by purchase, lease, exchange, hire or otherwise, er 16 hold for
any estate or interest, any land, buildings, easements, rights, vrivileges,
concessions, patents, patent rights, licences, secret proesses, machinety,
plant, stock-in-trade and any real or personal  property of any kind
necessary or convenient for the purposes of or in cennection with the
Company's business.

To erect, alter or maintain any buildings, plant and machinery NRCESSATY
or convenient for the Company's business and {0 contribute to or subsidise
the erection, construction and maintenance of any of tha above.

To acquire by subscviption or otherwise and hoMd, sell, deal with or
dispose of any shares, stock, debentures, debenture stecks, or other
securities of any kind whatsoever, guaranteed by any company constituted

or  carrying on business in any part of the world and debentures,
debenture  stock  and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home
or abroad, and to subscribe for the same either conditionally or otherwise

and to gunrantee the subscription thereof and to  exercise and enforce

all rights and powers conferred by the ownership thereof,

To reccive money  on deposit either without security or secured by
delentures, debenture stock (perpetual or terminable), morigage or other
secority charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generally to act as bankers.

To borrow and raise snoney in any manner and to secure with or withots
considerntion the repayment of any money borrowed, raised. or owing by
morigage, charge, debenture, debenture stock, bond, standard security, lien

or any other security of whatsoever nature upon the whole or any part of
the Company*z property or assets (whether present or future) including s

uncalled capital, and alse by a similar mértgage, charge, debenwire,

debenture stock, band, standard security, “demnity, lien or security of
whatsoever nature to secure and gunrantee the performance by the

Company or any other company or person {including, but without prejudic
10 the generality of the foregoing) the holding company of the Company
or any company which i a subsidiary of such holding company with 3
cach cage the meaning of scetion 736 of the Acl,  of any obligatien ot

lability it or suck person or company may undertake or which may
become binding uwpen it or such person or company, and 1o secure any
securities of the Company by a Trust Deed or other assurance and to

enter into partnesship or ony jeint purse arrangement with any person,
persons, firm or company.

To lend money with or without security, and to invest money of the
Company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or sssurities of

any company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit,

To apply for, purchase or otherwise acquire and ha\d or use any patents,
licences, concessions, copyvights and the like, coaferring any right to wuse
or publish any secrct or other information and to use, exercise, dovelep
or grant licenocs in respect of the property, rights or information so
acquired.



(J) To mbe part o the formation, MANGEemMont, SUpMIvIsea o1 contiel of tho
busimes2 ar essratwn of any company of vndentaking and for that purpase
10 appoint sad remunernle  any © Directors,  ASCOBGIINS, Consultants,
experts or agants.

(K To employ experts, comitznts and valuers o investigate and f:xaminaq the
condition, prospects, value, character and eircumsiances of any  busipess
concerns and undertakings and generally of any agsets, property of nghs

(L} To establish or promote or concur in establishing or promoling any other
company whose objects shall include the acquisition or taking over of ull
or any of the assets or liabilities of the Company or the promotion of
which shall be in any manner calculated 1o advance divecily or indivectly
the objects or the interests of  the Company and o acquire, hold or
dispose of shares, stocks or securities jssued by or any other obligations
of any such other company,

(M)  To draw, accept and negotiate promissory notes, bills of exchange and
other negotiable instruments.

(N}  To invest and deal witk the monies of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve,

(™ To pay for any property or rights ncquired by the Company either in cash
or by the issue of fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or by any securjlics
which the Company has power to issue, or partly in one mode and partly
in another, and genecrally on such terms as the Company may determine,

" To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in {ully or partly paid-vp shares or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions  in respect  of dividend, repaymenr of capital, vofing or
otherwise, or in debentures or morigages or other securities of any
cempany or corporation or partly in one mode and partly in another, and
generally on sv-h terms as the Company may determine, and (o hold,
dispose of or otherwise derl with any shuzies, stock or securitfes so
acquired.

{5 To enter inte arrangements for joint working in business or amalgamate
with or enter into any partnership or arrangement  for sharing profits,
union  of interests, reciprocal concession  or co-«operation  with  any
compaiy, firm or person carrying on or proposing to carry on any business
within the objects of the Company or which is capable of being eatried
on s0 as directly or instirectly to benefit the Company.

(R) To purchaze or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, or
company carrying on any business the carrying on of which is ealeulated
10 benelit the Company or to advance its interests, or possessed of
properly suitable for the purposes of the Company,

(S) To sell, improve, manage, develop, turn to account, exchange, lot on rent,

royally, share of profits or otherwise, grant licences, easements  and
other rights in or over, and in any other manner deal with or dispose of
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()

()

¥)

(W)

X)

the undertaking and all or any ef the preperty and ascets for the tiqe
being of the Company for s»2h consideration s the Company mny think
fit{: N -

To provide for the welfare of persons empioyed or formerly emploved by
the Company and 10 gizat pensions, allowances, gratuities and konuses 1o
officers or ex-officers, employees or ex=emplovees of the Company or its
predecessors in business oc of any assoeiated company of the Lompany or
its predecessors in business or the dependants of such persons and 10
establish and maintain or corcur in establishing and maintaining trusts,
funds ar schemes (whether contributory ¢ non~contributory), with a view
o providing pensions or other funds for any such persons as aforesaid or
their dependants,

To subscribe to or otherwise aid the establishment and support of, any
schools and any educational, scientific, literary, religiow, or charitable

institutions or trade societies, whether such institutions or societies be

solely connected with the business carried on by the Company or its
predecessors in business or not, and to institute and maintain any club or
other establishment,

To distribute in specie assety of the Company properly distributable
amongst the moembers, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the
time being required by law.

To do all or any of the things hereinbefore authorised, cither alone or in
conjunction with others, or as faciors, trustees or agssie fnr others, or by
or through factors. trustees or agents.

To do all such other things as are incidental 1o or which the Company
may think conpducive with the above objects or any of them,

The objects set forth in any sub-clause of this clause shall not be restrietivety

ronstrued but the widest interpretation shall be given thereto, and they shall

not, excepl when the context expressly so requires, be in anv way limived w0 or
restricted by reference 0 or infarence f{rom any other objeet or objects set’
forth in such sub-clause or from the terms of any other sub-¢clause or by the
name of the Company. None of such sub-clauses or the object or ouvjects
therein specified or the powers thereby couferred shall he deemed snbsidiary or
ancillary t0 the objrcis or powers mentioned in uny other sub-clapse, but the
Company shall have full power © exercise all or any of the powers and 10
achieve or to endsavour to achieve all or any of the abjeets conferred by and
provided in any one or more of the said sub-clauses.

4.
5.

The liability of the Members 15 hmited,

The Share Capital of the Company is £1,000 divided into 1,000 shares

of £1 each,

85M 4
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WE, the several persons whose names, addresses and  descripadons are  sube
serited, are desirous of being formed inte a Company ia pursuance of ghis
Memorandum of Association, and we respectively agree 1o take the number of
shares in the capital of the Company set opposite our [ESPREHve DAMES.

Names, Addresses and Descriptinns Number of Shares taken
ol Subscribers by each Subscriber
STANLEY HAROLD DAVIS ONE
124-128, City Road
LONDON
ECIV 2NI

Company Dircctor

RACHEL FUTERMAN - QONE
124-128, City Road
LONDON

ECHY 2NJ ] é

Company Director

Dated the 11th day of March 1988
WITNESS 10 the above Signatures-

IRENE POTTER
124~128, City Road

LONDON
ECIV 2NJ %
Barrister-at-Law -

85M 3



The Companies Act 1985
Private Company Limited by Shares

ARTICLES QF ASSOCIATION
of

ANCHOR INSURANCE MANAGEMENT LIMITED

PRELIMINARY.

I Subject as hereinalter provided the Regulations incorporated in Table A
set out in the Schedule to The Companies (Tables A 1 F) Regulations. 1985
shall apply (v the Company.

2. Regulations 3, 8, 24, 35, 64, 73 10 77 (inclusive), 94 to 97 (inclusive), the
second and third sentences of Regulation 79 and the last sentence of
Regulation 84 of Table A shall nov apply to the .Company but the Regnlations
hereinafter contained together with the remaining Regulations of Table A shatl,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Company,

3. Any reference in these Regulations to an enactment shall be construed as
u reference to that enactment as amended or extended by or under any other
enactment, ’

PRIVATE COMPANY -
4, The Company is a private company, and accordingly:-

(o) no shares in or debentures of the Company shall be offered 10 the
public {whether for cash or otherwise); and

{b) no shares in or debenstures of the Company shall be wliotted, nor
shall any agreement to aliot such shares or debentures be made, {whether

for cash or otherwise), with a4 view to all or any of suck shares or
debentures being offered for sale to the publie, and sections 58(3},59 and
60 of the Act shail apply Tor the purposes of this Regulation as they
apply for the purposes of the act,

INTERPRETATION

5. In Repulation 1 of Table A there shall be inserted before the  words
“office” and "secretary® the word “the® and Letween the woids "regulations™ and
"the Act" the werds "and in any regulations adopting in whole or in part e
same”,

SHARES

6. Subject to the provisions of the next following Regulation the Direstars
are authorised for the purpsses of seclion 80 of tne ACL to ax2icise the power
of the Company to allot sharss to the amount of the asuthorised but munisuesd
share capital of the Company at the Jate hereof and the Ditedtars may allot,

85a 1



prant options over or otherwise dispose of such :hares to sush perscns, on suc?
fermay and 6 suck mannes ns  they think fit previded always thay-
(i) stve a3 provided in sub-paragraph (ii) of this Regulation she
autharity given in this Regulation 1o the Ditectors to exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company:

(it the Members in General Meeting may by Ordinary Resolution-

(a) renew the said authority (whether or not it has been
previousty rencwed) for a period not exceeding five years, but
such Resolution must state (or restate) the amount of sharey
which may be allotted under such renewed authority or, as the
case may te, the amount remaining to be allotted theréunder, and
must specify the date on which the renewed authority will expire;

{b) revoke or vary any such authority for renewed authority);

(iii) rotwithstanding the provisions of sub-paragraphe {1) and (1) of this
Regulation tie Company may make an offer or agreement wa-th would or

might require shares to be allotted after suck suthority has expired and

in pursuance of such an offer or agreement  the Directors wmay  aliot

shares  notwithstanding  that such authority or renewed authority ha

expired, ‘

In this Rogulation any refeience to the allotment of shares shall isciude n
reference to the grant of any right teo subseribe for, or to convert any gecurity
into skares, but shall not include any reference 10 the atlotment of shares
pursuant to such a right.

7. In accordance with scction 91 of the Act Sections 89(13. and 90(1) to (&)
of the Act are excluded from applying to the Company. Arny shares for the
time being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unless the
Company shall by Special Resolution otherwise direct, Such offer shall be raade
by written notice specifying the number of shares offered and specifying o
period (not being less than  fourteen days) within which the offer, if not
accepted, will lapse and determine.  After the expiration of that period, ‘or on
the reesipt of an intimation in writing from the offerce that he declines 1w
accept  the shares so  offered, the Directors may in sccordance with the
provisions of these Regulations allot, grant aptions over or otherwise dispose of
the same to such persons, on such terms and in such manner as *hey thivk most
beneficial to the Company, Tha Dirsctors may in like manner and subject as
aloresaid, allot any such new wur original  shares which by reason of the
proportion borne by them to the number of persans entitied to any such offer as
aforesaid or by resson of any other difficulty in apportioning the same canpat in

-

the view of the Directors ~ffectually be ofiernd in the manner aforesaid,

8. Subject 0 Chapter VI of the Act, and 1o Regulation 12, the Company
may purchase its own shares (inclugding redeemable shares) whether out of
disteibutable profits o¢ the proceeds of a fresh issue of shares or otherwise,

9. Subject to Chapier VIL of the Act, any shaces may, with the sanction ef
an Ordinary Resolution, be issued on the rms that they are, at the option of
the Company or the shareholder, liable to ke redeemed on such torms and in
such manner as the Company before the issue of tho shares may by Specisi

85A 2



Resvlution determire, und whether out of distributable psofits or the preceeds of
a Fresh issue of shares or otherwise.

10.  Subject to Chapter VI of the Act, the Compansy may give {inancial

assistance for the purpese of or in cornection with any acquisition of shares
made or to be made in the Company or its Liolding company.

LIEN

1, The lien conferred by Regulation 8 of Table A shall #Magh ta all shares
whether fully paid or not and to all shares registered in the name of 30y person
indebted or under liability to the Company whether he be the s0iw  holder
thereof or one of two or more jomnt holders, The Company shalt have a fist
and paramount lien on every share (not being fully paid) for ail moneys (whether
presently payable ocr not) called or pasable at a fized time in respect of that
share and the Company shatl also have a (isst and paramount kHen opn all shares
(including fully paid shares) registered in the name of any person imdeblted or
undet liakdlity to the Cormpany whether he be the sole holder thereof or one of
twe or more joint holders for adl moneys presently payable by him or hiy estate
to the Company: but the Directors miy at any time declare any shares 16 be
wholly <r in part cxempt from the provisions of tiis Regulation, The
Company's lien, if any, on a share shall extend to all dividends payable thercon.

TRANSFER_OF SHARES

12, {a) No share or bencficial ownership of a share 3halt be transfocrad
nor shall the  Company purchase any of its own shares pursvant to
Regulation & wunless and wentil the rights of pre-emption  hereinnfter
conferred shali have been exhausted.

{b) Any member proposing to  transfer any share or  benelicial
ownership of a share (hereinafier called *the vendor™) shail give naotice in
writing (hereinafter called "the transfer notice™ to the Company of suth
proposal,  The transfer notice shall specify the sum which in the
vendor's apinion constitutes the [air price of each shore specified therein,
and shall eonsiitute the Company the veador's agent for the sale of such
share or shares (hereinafter called *the said shares*) in onc or more lots
at the discretion of the Directors to the Members {other than the
vendor), at that price save that if the Direstoss do not aceept that the
sum specificd by the vendor constitules the fair price of the said. chares
they shall instruet the Auditors of the Compary (who shall act as experts
aitd not as arbitrators so that any provision of law or statute relating 10
arbitration shall not apply) to ceriify by certificate in writing (horeinafter
cafled "the certificate of wvalue™) the valse i their opinion of the said
shares a3 between a willing seiler and o willing bityer, and in such a case
the (ransfer notice shull nevertheless constitute the Company the vendor's
agent for the sale of the said shares but at the price certified in the
certificate off value.

{c) IF the Auditors are instructed 0 certify the fair value as
aforesaid the Company shall, as soon as it receives the certificate of
vatue, furnish a copy thereof to the vendor,  The cost of obirining the
certificate of value shall be borne by the Company.

{&) Upon the price being fixed as aforesaid (whether by reference io
the vendor's opinion of the foir price or by reference o the certificate
of value) the Company shall forthwith by notice in writing (hereinafter
called “the offer notice™) inform each Member {(oth  than the vendor) of
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the number apd price of the said shares angd shall imvate each such
Member to apply in writing to the Company within 21 days of the daw !
of despatch of the offer nedce (which date shall be specificd thesein) for b
such maximum number of the said shares (being all or any thereof} as he

shall specify in such applieasion, !

{e) If such Members shatl within the said peried of 21 days apply fir
all or (save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allocate she said shares (or so many of them
as shall be applied for) to or amongst the applicant Members in
proportion as nearly as may be 1o the number of shares in the Company
of which they are registered or unconditionally entitled to be repistersd
as holders provided that no aprhweant Member shall be obliged 1o tane
more than the maximum numbes of shares spegified by him as aforesaid.
ff any shares shall not be capatle without sub-division of being allocated
tn the Members in proportion to their existing holdings, the same shall be
ailocated 10 the applicant Members, or some of ithem, in such proportions
or in such manner as may be determined by lots drawn in regard thereto
and the iots shall be drawn jn such manner as the Directors think fit,

{r) The Company shall forthwith give notice of such allocations
(hereinafter called “"the allocation notice™ to the vendor and to the

Members to whom the said shares have been allocated and shall specify in
the allocation notice the place and time (Leing not earlier than 14 and

not later than 28 days after the date of the despatch of the allogation

notice, which shall be specified therein) at which the sate of the said
shares so allocated shall be completed.

(g) The " vendor shall be bound (upon payment of the purchase price
due in respect thereof) to transfer the shares comprised in the allncation
notice to the purchasing Members named thersin at the place and time
thercin specified; and il in any case the wvendor afier having beecame
bound as aforesnid makes defauit in transferring any shares the Company
may receive the purchase price on his behalf, and may szuthorise soms
person to exccute o transfer of such shares in favour of the purchasing
Member,  The receipt of the Company for the purchasc price shall be a
good discharge t0o the purchasing Member, The Company shall forthwith
pay the purchase price into a separaie bank account in the Company's
name and shall hold the purchase price and any interest earned theseon i
trust for the vendor. .

{h) During the 6 months {oflowing the expiry of the pericd of 21 davs
referved to in paragraph (¢) of this Regulation the vendor shall be at
liberty subject neversheless o the provisions of paragraph (i) of this
Regulation to transfer to apy person (including, but subject to Regulation
8, the Company) and at any pewel (not Geing less than he price fixed
under parageaph () of this Regulation) any of the said shares not
allocated by the Directors as afaresaid,

(i) The Directors may, in their abselme diserction and  without
assigning any reason therefor, decline (o register any transfer of any
share, whether or not it is a fully paid share

13, The instrument of transfer of a [lully paid share shall be executed by or h
on behalf of the transferor and in the case of a share which is not fully paid,

the instrument of transfer shall jn addition be executed by or on behall of the
teansferee, The traniferor shall be deemed 10 remain 2 holder of the share
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until the name of the rransfe i i ;
mwe 13 enieted I the < M 2y b
respect thereof. mm the gegister of Members in

PROCEEDINGS AT GENERAL MEETINGS

ld. ~In every notice convening a General Mseting of the Company thero shali

appear with reasonable prominence a statement that a Member entitied 16
attend and votz is entitled to appoint a praay to attend and, en a pol, yote

instead of him and that such proxy need not also be a Member, Regulatiin §9
of Table A shall be modified aceordingty. ver gulativ

15. _Proxies may be. deposited at the Registered Office of the Company at
any time before the time of the Meeting for which they are to be used unless

otherwise specificd in the notice convening such Meeting.  Regulation 62 of
Table A shall be modified aceordingty,

DIRECTORS,

16. The irst. Director or Directors of the Cempany shall be the person  or
persons named in the statement delivered under Section 10 of the At

17. Unless and untit otherwise determined by the Company in General Meating
there shall be no meximum number of Directors and the minimum numozr of
Directors shall be one,  Whenever there shall be only one Director of the
Company such Director may act alonc in ecxercising all the powers, discretions

and authorities vested in the Directors, and Regulation 89 of Table A shall be
modified accordingly.

18. A Director who is in any way ecither directly or indirectly interested
{whether through persons connested with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or not

constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the

Act.  Subject to such disclosure: a Director shall be entitled to vote in respect

of any such contract, transaction or arrangement {whether actual or proposed) in

which he is interested and he shall be counted in teckoning whother a quorum is
present.

19.  The Wirectors may cxercise all the powers of ihe Company to btorrow
money, whether in excess of the nominal amount of the share capital of the
Company Tor the time being issued or not, and 1o mortgage or charpe s
undertaking, property and uncalled capital or any part thereof, apd o issue
debentures, debenture stock or any other securities whether outright or ns
security for any debt, liability or obligation of the Compuny or of any third
party.

20. In Regulation 87 of Tahle A there shall be inserted between the words
"the directors” and "may" the words “on Dehalf of the Company®,

DIVIDENDS

21, No dividend or interim dividend shall be paid otherwise than in
accordance with the provisions of Part VI of the  Act which apply to the
Company,
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A A A s e £

Names, Addresses and Descriptions
of Subscribers

STANLEY HAROLD DAY,
124-128 City Road

London

ECIV 2NJ

Company Director

RACHEL TFUTERMAN
124-128 City Road
London

ECIV 2NJ

Company Director

Dated the 1Ith day of April 1588

WITNESS to the above Signatures:-

IRENE POTTER
124-128 City Road
London

ECIV 2NJ

Barrister-at-Law
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2258855

I hereby certify that

ANCHOR INSURANCE MANAGEMENT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 17 MAY 1988

an authorised officer
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
WRITTEN SPECIAL RESOLUTIOH

of
ANCHOR TNSURANCE MANAGEMENT LIMITED

We, the persons signing this Resoluticn, being all the wembars of the Company
entitled to receive notice of and to attend and vote at general meefings of the
Company hereby resolve by way of Special Resolution: '

That the name of the Company be changed to Alston Gayler & Co Limited.
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Michael MhaTe

Dated this 7 (jﬂ,k » day of June 1990
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CERTIFICATE OF INCORPORATION
ON CEANGE OF NAME

No. 2258355

| hereby certify that

ANCHOR INSURANCE MANAGEMENT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ALSTCON GAYLER & CO LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 6 JULY 1990
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P. BEVAR

an authorised officer
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this nprice, pleasa quots refatente

THE DIRECTURS DEF6/ Q2257855
ALSTON GAYLER & CO LIMITED

LEVY CEE CHARTERD ACCOUNTANYS

100CHALK FARM ROAD

LONDQN Date: 31 JULY 1950
NW1 BEH

COMPAMIES ACT 1985
\Section ©52)

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

above date the name of

ALSTON GAYLER & CO LIMITED

will be struck off the register and

tha company will be dissoivad.

COMPANIES HOUSE
CARDIFF
CF4 3uz

. Cordiff (02221 380042
Tak: Cardiff (0222} 1064
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JJP6,94
Registered No: 2258855
The Companies Act 1985

Company Limited by Shares

Special Resolutions

- of -
Alston & Gayler Co Limited

(passed 6% Avevsr 1990)

At an Extraordinary General Meeting of the above Company duly convened and
held at AATHAM HouSe, 16 Mmlodres, ConDon ECIN 1AX on
£ AVSvST 1990 the following resolutions ware duly passed as Special
Resolutions:

Special Resolutions

That the authorised share capital of the Company be and it is hereby
increased from £1,000 to £300,000 by the creation of 299,000 Ordinary shares
of £1 each ranking pari passu in all ~espects with the existing Ordinary
shares of f1 each of the Company ars #il carrying the rights set out in the
new Articles of Association referred to in the following Resolution.

That the Regulations produced at the Meeting and initialled by the Chairman
for the purposes of identification be and are nereby adopted as the Articles
of Association of the Company in substitution for and to the exclusion of
the existing Articles of Association of the Company.
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Director




Please do not
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this margin
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of campany

tThe copy must ba
prinied or in some
other form approved
by the registrar

Stnsert Diractor,
Secretary,
Administrator,
Adininlstratlve
Reeeiver or Recoiver
(Scotlend) as
approprintg

COMPANIES FORM No. 123

Notice of increase
in nominai capital

Pursuant to section 123 of the Coinpanies Act 1985

To the Registrar of Companies For official use Company number
FTTe TN
Pr v 2258855

Name of company

I * ALSTON GAYLER & CO LIMITED

E——

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated_&*¢ AvdosT 1990 the nominal capital of the company has been
increased by £ 299,000 beyond the registered capital of £ 1.000 .

A copy of the resolution authorising the increase is attached.t
The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to whith the new
shares have been or are to be issued are as follows:

The new Ordinary shares shall rank pari passu with existing

Ordinary shares.

Please tick here if
continued overleaf

e -

I [
. ‘_\' /;-r": . )
Signed e Designation§ S=cwerdwy Date 4 /quo
/7
Presentor's name, address and For official use

reference (if any): Genoral section Past room

COULDENS

22 TUDOR STREET
LONDON

EC4Y 0JJ

JIP/4893 ¢

The Selicitors Law Statlonory Sotlmty ple, 24 Gray's Inn Rond, London WG1X BHR 193?“‘5;‘35%%2
C [E07157]
Companies G123 * %
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No: 2258853

THE COMPANIES ACT 1983
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
-of-

) ALSTON GAYLER & CO LIMITED
(as adopted by Special Resolution passed &4 AuyecvsT  1990)

PRELIMINARY

1. The Company is & private company limited by shares and accqrdingly any
offer to the public of shares in or debentures of the Company or any
allotment of orf agreement to allot shares in or debentures of the Company
with a view to their being offered for sale to the public is prohibited.

2, The Regulations contained in Table A 1in ;he,Companies (Tables A-F)
Regulations 1985 (as amended prior to the adsption of these Articles)
(hereinafter called “Table A™) shall apply to the Company save insofar as
they are excluded ar varied hereby.

SHARES

3. The authorised share capital of the Company as at the date of adoption
of these Articles is £300,000 divided into 300,000 Ovdinary shares of £i
each. v ‘

7 AUTHORITY TO ALLOT

4. '(a) Subject to the provisiecns of these Articles the Directors are
generally and unconditionally authorised to allot, grant options over or
otherwise dispose of or deal with any unissued shares and relevant
sacurities (as defined in Section 80(2) of the Act) to such persons, on
sych terms and 1in such manner as they shall think fit provided that the
authority contained in this Article shall, unless varied or revoked in
accordance with section 80 of the Act:

(i) be 1imited to a maximum nominal amount of éhares equal to the
amount of the authorised but upnissued share capital of the
Company at the date of adoption of these Articles; and

(i1) expire on the fifth anniversary of the date of the passing af the

resolution increasing the awthorised share capital to that set

out in Article 3 above but without. prejudice to any offer or
agreement made before that anniversary which would or might
require the sxercise by the Directors after such anniversary in
pursuance of the saild authority. ‘

(b) In exercising their authority under this Article the Directors
shall not be required to have regard to Section 89(1) and Sectiont%?{ﬁg to
(6) (inctusive) of the Act which sub-sections shall bes exciudedy from
applying to the Company. EERIRN YA
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(¢} Any shares of the Company hereafter created shall before
atlotment or issue be offered for subscric*ion {"the Offer*) in the first
instance to the Members in propsrtion (a» rearly as practicable) to tae
number of.shares held by each of them respectively. Any such Offer shall
be made by notice specifying the number of shares, the price at which the
same dare offered, the proposed terms of issue and 1imiting the time (being
nat less than 28 days) within which, if the Offer is not accepted it wiid
be deemed to have been declined.

(d) After the expiration of the time limit for acceptance specified
in the Offer or on receipt of written notice from the offeree that he or
it declines such offer, the balance of any shares offered to the Members
but not accepted shall he offered for subscription to the Members of that
class who or which have accepted all the shares to which they are entitled
to subscribe for the balance of such shares in the proportion as nearly as
the circumstances will admit to the number of shares then held by each of
them respectively but so that the shares so offered shall not be offered
on terms more favourable than those offered to the original offerees.

(e) "Any unissued shares not applied for by the existing Members or
which by reason of any other difficulty in apportioning the same cannot in
the opinion of the Directors be conveniently offered under this Article
shall be offered to any person at a price and on terms no more favourable
than those at which the shares wera initially offered to such Members.

PART V COMPANIES ACT 1985

5. Subject to the provisions of Part V of the Act and to the rights of
the holders of the respective classes of shares of the Company the Company
may:-

() 1issue shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the shareholder;

(b) purchase its own shares (including any redeemable shares);

{c) make a payment in respect of the redemption or purchase, under
Section 160 or (as the case may, be) Section 162 of the Act and
the relavant power under (a) or (b) above, of any of its own
shares otherwise than out of distributable profits of the Company
or the proceeds of a fresh issue of shares to the extent
permitted by Section 171 of the Act.

LIEN

6. The tien conferred by FRegulation 8 of Table A shall attach also to
fully patd-up shares and the Company shall also have a Tirst and paramount
tien on all shares, whether fully paid or not, standing registered ia the
name of any person indebted or under Tiability 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 payabie by him or his estate to
the Company.

TRANSFERS - GENERAL

7. {(a) No shares or any interest therein shall be transferred and the
Directors shall not register any transfer of shares in the Company except




in circumstances where the transfer is permitted by Articles 8 fo 10 (*a
permjtted transfer”).

(b) Subject only to paragraph {c) below, the Directors shall be
ohliged to register a permittad transfer.

(¢) The Directors may in their absolute discretion, and with/ %
assigning any reason therefar, decline to register (i) any transfer of auy
share over which the Ccmpany has a tien; (ii) any transfer to more than
four ?ransfarees; and/ar (iii) any transfer comprising shares of more than
ane class.

TRANSFERS WITH APPROVAL

8. (a) Any share may be transferred at any time by & Member to any other
person with the written consent of all the other Members for the time
being of the Company.

(b) Any share may be transferred at any time by a Member to any other
Member if approveg by the unanimous vote of aill the Directors.

TRANSFERS TO TRUSTEES, NOMINEES, ASSOCIATED COMPANIES AND FAMILY MEMBERS

9. (a) Without prejudice to Regulation 5 of Table A, any share held by a
Member as nominee or trustee may be transferred %o any other person or
persons provided that the transferor and transferee certify to the Company
and the Company is satisfied that no beneficial interest in such shares
passed by reason of the transfer.

(b) Any Member which is a body corporate may transfer the shares
registered in its name, or in the name of any nominee on its benalf to.a
Group Company and for the purposes of this Article "Group Company" means
in relation to-any company any other company which is its holding company
or subsidiary as defined in S.736 of the Act, or the subsidiary of any
such holding company PROVIDED ALWAYS that if the transferee shareholder
ceases at any time while it remains a shareholder to be a Group Company it
snall be deemed to have given a Transfer Notice pursuant te Article 10 (a
"Compulsory Transfer Notice") at such time as the Directors shall think
fit in respect of all the shares held by the transferee and the provisions
of Article 10 will apply in relation thereto save that the provisions as
to withdrawa)l of a Transfer Notice shall not apply.

(c) Any share may be transferred by a Member to a member of his
family and for the purposes of this Asticle "member of his family" shall
mean a wife, husband, widow, widower, child or grandchild.

(d) Any share may be transferred by a Member or the personal or other
legal representatives of a deceased Member to the trustees of a trust or
settlement (whether estabiished inter vives or by testamentary
disposition) the principal beneficiaries of which are members of his
family ("a family settlement") provided that such trustees give an
undertaking to the Company that in the event of the principal
beneficiaries of the trust ceasing to be members of the family of the
Member or such deceased Member, such shares shall be transferred (either
directly or upen trust) to such Member or members of his family failing
which the trustees shall be deemed to have given a Compulsory Transfer
Notice pursuant to Article 10 at such time as the Directors shall think
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fit in respect of all the shares held by the trustges and the praovisions
af Article 10 will apply in relatjon thereto save that the provisiong &s
to withdrawal of a Transfer Notice shall not apply.

{e) Any share in the name or names of the frustees of a family
settlemient may be transferred to a beneficiary of that seftlement or of
any other family settlement being a member of the family of a Member of
fcrmer Member and to new trustees of such settlement or settlements upon
production of such evidence as the Directors may in their absolute
discretion require to show that the trapsferee is a beneficiary or trusiee
gf such settlement.

(f) Any such transfer as is referred to in sub-paragraphs (b) to (e}
inclusive of this Article 9 and any subscription by a person being a
permitted transferee as therein described may only be made 1if the
transferee or subscriber gives an undertaking to the Company in a form
satisfactery to the Company that the transferee or subscriber will comply
or procure compliance with the provisions of Article 10 hereof.

THIRD PARTY TRANSFERS

10. Save as provided in Articles 8 and 2, no shares or any interest
therein shal) be transferred or disposed of whether by way of sale or
otherwise except 1n accordance with the following provisions of this
Article 10:

(a) every holder of shares or person entitied to be registered in
respect of a share or shares of the Company who intends to transfer or
dispose of any share or shares registered in his name and/or to which
he is so entitled or any interest therein (“the Proposed Transferor")
shall give notice in writing to the Directors of such intention ("a
Transfer Notice"). A Transfer Notice shall specify the number and
class of shares which the Proposed Transferor intends to transfer and
{f the Proposed Transferor shall have received an offer to purchase
any of the shares specified in the Transfer Notice from any person,
the price per share offered by such prospective purchasar. In the
case where a Transfer Notice is given or deemed give in respect aof
shares of more than one class a separate Transfer Notice shall be
deemed to have been given in respect of each such class of share.

(b) Save in the case of a Transfer Notice given under sub-paragraph
(h) below a Transfer Notice may provide as a condition (“a total
transfer condition") that uniess ail the shares specified or deemed
comprised therein ("the Offered Shares") are sold to the other Members
pursuant to this Article none shall be sold, and except as hereinafter
provided a Transfer Notice once given or deemed to be given shall not
be revocable without the written consent of all the Members.

(¢) A Transfer Notice shall constitute sthe Company the ageat of the
Proposed Transferor to sell the Offered Shares in accordance with the
provisions hereinafter in this Article appearing at the price per
share being the fair value thereof agreed or (in default of agreement)
as determined in accordance with the provisions of paragraph (&)
below.

(d)y (1) Upon the fair value for the Offered Shares being agreed
aforesaid or (where the fair value {s determined by the Auditors




under paragranh {e) below) upon tpe EXpiry of 7 days after the
jssue of the Report detailing the same and pravided the Propaseqd
Transferor skail not have withdrawn the Transfer Motice ag
Ppermitted in Paragraph (f) belew, the Company shaij forthwith by
netice in writing inform each Member (other than ihe Propased
Transferor) of the number and the price (being the fair value) of
the Offered Sharas and invite each Member to whom such notice js
given to apply in writing to the Company within 28 days of the
date of despatch of the natice {which shai] pe specified therein)
Yor such maximum Aumber of the Offered Shares (being al) or any
thereof) as he shall specify in such application,

(1) I the appiications from Members shalt he or shall be
anticipated to pe insufficient to cover the Offered Shares the
Directors may invite other senior management employees of the
Group approved by the Directors tg apply for all or any of the

(111} The Directors shal) Within 7 days after the expiration of
the 28 day period referrad to in the immediately preceding
Sub-paragraph notify the Proposed Transferor of the number of
Offered Sharas (if any) for which they have found a4 purchaser op
purchasers pursuant to Sub-paragraph (1) above and it the
Oirectors have found such a Purchaser or purchasers in respect of
some only of the Offered Shares and the Transfer Notice oroperiy
contained a tota] transfer conditign the Proposed Transferor
shall be entitled to withdraw the Transfer Notice (in whole but
not in part) within 5 days of such notification,

{iv) During the six manths following the expiry of the period
of 7 days referred to in sub-paragraph (i111) above the Proposed
Transferor (whether or not the Transfer Notice has been withdrawn
under sub-paragraph (111) above) shall be at liberty to transfer
to any person or persons at any price per share not being Jess
than the fair value thereof agreed or determined as aforesaid any
share not allocated in accordance with the provisions of this
Article PROVIDED THAT if the Proposed Transferor has withdrawn
the Transfer Notice under Sub-paragraph (111} above or paragraph
(f) below he shall not pe entitled save with the written consent
of all the other Members to sely hereunder only some of the
Offered Shares.

(v) If the said Members or (if app]icgb]e) othqr senjor

(A} first to and amongst the applicants who are
registered op unconditionally entitieq to be registered in
respect of shares of the same class as the Offered Shares
(and, in the case of competition, pro rata according to
the number of shares of such class of which they are
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(e)

registered or upconditionidily entitied to be registered as
halders); and

{8) second)y te and amongst the senicr mapgagement
emplayees of the Group whe have applied pursuant 10
sub-paragraph (d)(ii) above and, 1in the case of
competition, in such proportions as may be approved by the
Directors; , .

(C) thirdly (if any of the Offered Shares shall remain
after all applicants under sub-paragraphs (A} and (B) have
been satisfied in full) to and amongst the remaiaing
applicants (and in the case aof competition pro rata
according to the amounts paid-up or credited as paid up on
the shares of the Company in respect of which they are
registered or unconditionally entitled to be registered as
halders)

PROVIDED THAT no applicant shall be obliged to take more
than the maximum number of Offered Shares specified by him
in his applicatioq

(vi) The Directors shall forthwith give notice in writing of
the allocation of Offered Shares made pursuant to sub-paragraph
(v) above (hereinafter called an "Atlocation Notice") tec the
Proposed Transferor and to the persons to whom Offered Shares
have been allocated and (provided that the aggregate number of
shares so allocated coincides with the number of shares notified
to the Proposed Transferor pursuant to sub-paragraph (111) above)
the Proposed Transferor shall thereupon be bound to transfer the
shares allocated upon payment of the fair value thereof. An
Allocation Notice shall state the names and address of the
purchasers and the number of shares agreed to be purchased by
them respectively and the purchases shall be completed at such
place and such time as shall be specified by the Directors -in
such Notice being not less than 7 days nor more than 56 days
after the date of such Notice.

(vii) If in any case the Proposed Transferor having become bound
as aforesaid makes default in accepting payment of the fair value
for any Offered Share or as the case may be in transferring the
same the Directors may receive such purchase money and may
nominate some person to execute an instrument of transfer of such
share in the name and on behalf of the Propaosed Transferor and
thereafter when such instrument has been duly stamped the
Directors shall cause the name of the Purchaser to be entered in
the Register of Members as the holder of such share and where
applicable shall hoid the purchase money in trust without
interest for the Proposed Transferor. The receint of the
Directors for the purchase meney shall be a good discharge to the
purchaser {(who shall not be bound to see to the application
thereof) and after his name has been entered in the Register of
Members in purported exercise of the aforesaid powers the
validity of the proceeds shall not be questioned by any person.

(1) The fair value per share of any shares to be transferred
pursuant to the provisions of this Article shall be such sum as




may be agreed between the Proposed Transferor and the Directors
within 7 days of the service upon the Company of a Transfer
Notice in which the Offered Shares are comprised or in default of
suct agreement such sum as the auditors for the time being of the
Company ("the Auditors®) shall report in writing as being iin
their opinion the fair value thereof on the basis of a sale as
between a willing vendor and a willing purchaser of the whole of
the issued shares of the same class as ({and including) the
Offered Shares in the open market and disregarding the fact that
the Offered Shares constitute a minority holding of shares in the
Company or that the transfer of shares is restricted by thase
Articles, the fair value per share of the Offered Shares being
determined by dividing the total value determined as aforesaid of
the 1issued shares of the same class as (and inciuding) the
?ffered Shares by the number of shares of such class then in
ssue.

(11)  Without prejudice to the foregoing provisions of this
paragraph (e), the Auditors shaltl take account in determining the
fair value of the Offered Shares of the profits of the Company
for the financial year or period preceding the date of such
determination, and tha price per share offered by any third party
. ) for any of the shares of the Company {inctuding the Offered
{ Shares) 1in the twelve months preceding the date of such
s determination.

o

(111} In so reporting the Auditors shali be deemed to be acting
as experts and not as arbitrators and the Arbitration Acts
1950-1979 (as amended) shall not apply. Their report shall be in
writing addressed and produced to the Proposed Transferor and the
Company and shall be final and hinding. The Directors shall
¥ procure that any report required hereunder is obtained with due
i expedition and (save as provided in paragraph (f) bejow, the cost
k of obtaining such report shall be borne by the Company.

ate
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(f) The Proposed Transferor shall (save in the case of a Compulsory
Transfer Notice) have the right within 7 days of the date of the
Report by the Auditers as to the fair value of the Offered Shares to
withdraw the Transfer Notice by giving notice to the Directors in
writing that he deoes not agree such falr value and is not willing to
sell the Offered Shares at that price, and in such event he shall be
responsible for the said costs and expenses of the Auditors.

(g) Upon receipt of a written application from any Member hotding
shares in the Company, and upon payment by him of the costs therehy
incurred, the Directors shall request the Auditors to state the sum
which in their opinion is the fair value of the share or shares being
the subject of such application and such statement shall b2 certified
in writing by the Auditors (acting as experts and not as arbitrators).
Any MYember holding shares in the capital of the Jompany shall be
! entitied at any time to make an application to *he Directors in
pursuance of this Article and such apptication shall not be deemed to
constitute a notice of his intention to transfer shares within the
meaning of these Articles.

(h)y (1) In the event that any shares are held hy a Member who is
atse an employee of or consultant to the Company or any

Y
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subsidiary of the Company or whose services are provided by a
third party by way of comsultancy to the Company or any
subsidiary of the Company (such member being hereinafter referred
to as "an executive member") then, upon ceasing to be so empioyed
the executive member (and any transferees referred to below)
shall be deemed to have served on the the date of ceasing to be
employed or engaged a Transfer Notice (a "Compulsory Transfer
Notice”) in respect of the whole of the shares then registered in
his name and all shares held for him or at any time transferred
by him pursuant fo and still held by any transferee permitted
within the terms of Article 9 and any shares deriving from such
shares at & price per share equal to the fair value thereof
PROVIDED THAT a Compulsory Transfer Notice deemed to be served
pursuant to the provisions of this sub-paragraph shali pot be
capabie of withdrawal.

{ii) In the event that any person who was at any time an
employee of or consuitant to the Company or any subsidiary of the
Company shall after ceasing to be such an employee become
registered or unconditionally entitled to be registered as the
holder of shares in the Company pursuant to a right or
opportunity made available to him prior to ceasing to be so
employed he shall -upon becoming so registersd or entitled be
deemed to have served a Compulsory Transfer Netice in respect of
all the shares registered in his name whereupen the provisions of
this Article 10 shall apply mutatis mutandis PROVIDED THAT a
Compuisory Transfer Notice shall not be capabie of withdrawal.

(111) The decision of the Directors as to whether an executive
member has ceased to be an employee of the Company or any
subsidiary of the Company shall be final and binding on the
employee.

PROCEEDINGS AT GENERAL MEETINGS

11. Regulation 46 of Table A shail be read ang construed as if the words
"any member" were substituted for the words "at least two members" in
paragraph (b} thereof and paragraphs (c) and (d)} thereof were omitted.

YOTES OF MEMBERS

12. Regulation 59 of Table A shall not apply to the Company. On’a poli
votes may be given either persanally or by proxy or, in the case of a
member being a corporation, by its duly authorised representative.

DIRECTORS

13. Regulati&ns 73 to 77 (inclusive) of Table A shall not apply to the
Company.

14. In Reguiation 79 of Table A there shall be inserted the words "shall
then be eligible for re-election in place of the words "shall not be
taken into account in determining the directors who are to retire by
rotation at the meeting".

15. Notices of meetings of Directors shall be given to all Directors and
to any alternate Directors appointed by them. In regulation 88 of Table A
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the words commencing "It shall not be necessary® and termipating “abzeai
from the United Kingdem® shall be omitted.

16, Subject to the provisions of Section 317 of the Act a BRirector
(including an alternate Director) may contract with and participate in ihe
profits of any contract or arrangement with the Company as if he were not
a Director. A Director shall be capable of voting in respect of such
contract or arrangement where he has previously disclesed his interest to
the Company, or in respect of his appointment to any office or place of
profit under the Company or of the arrangement of the terms thereof and
may be counted in the quorum at any meeting at which such matter 1is
considered. Regulation 94 of Table A shall be construed accordingly.

ALTERNATIVE DIRECTORS

17. The last sentence of Regulatiom 66 of Table A shaill be omitted.
NOTICES

18. In Regulation 112 of Tabie A the words "and who gives to the Company
an address within the United Kingdom at which notices may be given to him*
and the words "but otherwise no such member shail be entitled to receive
any notice from the Company" shall be omitted.

19. In Regulation 116 of Table A the words "within the United Kingdom"
shall be omitted. :

INDEMNITY

20. Regulation 118 of Table A shall not apply to the Company. Subject to
the provisions of the Act the Company may purchase and maintain for any
Director, Managing Director, Secretary or oiher officer or employee or
agent or auditor of the Company insurance against any liabil*ty. Subject
to these provisions; but without prejudice to any indemnity to which the
person concerned may be entitled every person who is or has been a
Director, Managing Director, Secretary or other officer or employee or
agent or auditor of the Company shatl be indemnified out of the assets of
the Company against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise
in relation thereto, including any Tiability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment is givan in
his faveur or in which he 1s acquitted or in conpection with any
application under Section 144 or Section 727 of the Act, in which relief
is granted to him by the Court, and no such person shall be liable for any
loss, damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relatton

thereto.
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1Delete as
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Receivar
{Scuotland} as
appropriate

i Ty T AWES 2 T 2 ‘ ¥ N .}"n‘ I, NS

——— ST TR Y S
o S IS NI I TGl

st e foem e B L b Yienpiren.

COMPANIES FORM No. 225(1)

NMotice of new accounting reference
date given during the course of
art accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as. amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use  Company number
=T =7T=1
L 2258855
| PSR S ERp |

Name of company

#___ ALSTON GAYLER & CO. LIMITED

gives notice that the company's new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of y ' .
the company is to be treated as coming, or as having 3100142
come to an end is . . L

. . Day Month  Year

The current accounting reference period of the company
is 0 be treated as [shortened] and [is to be | 1
1
!

treated as having come to an end) prdilleemete-an-ond]t on 311

959 Eo

—
b ]
=

Ii this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(8)(c) of the Companies Act 1985, the following statement
shouid be completed:

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

company number.

the accounting reference date of which is

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Compahies Act
1985, the following statement should be completed:

An administration order was made in relation to the company on
and it is still in force.

t/"-*
Signed /\/‘/’(—%’; * Designationt SEcsro7 Ara Date & %c«" o
/ —— RS i

Presentor's name, address and For official usa A@Ev o

reference (if any): General Section Post room > ok «&}‘&:‘\
- \§“ *\&{%\ ~

GOULDENS AN

22 TUDOR STREET A

LONDON \ oo

EC4Y 01J e

JIP/489337




STRIKING OFF ACTION DISCONTINUED

02258855 ALSTON GAYLER & CO LIMITED

Cause has been shown why the above company shouid 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 4/09/99
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