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The Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

Memorandum of Association

of

BEAZLEY INVESTMENTS LIMITED

1. The name of the company is "BEAZLEY INVESTMENTS LIMITED"!,
2, The registered office of the company is to be situate in England and Wales.
3. The objects of the company are:
(a) To carry on the business of a property and investment holding company in all its

branches, and for that purpose in particular to acquire by purchase, lease, exchange
or otherwise and hold by way of investment, land, buildings or other structures
thereon, land covered by water, and any estate, interest, easement, servitude or right
in or over such land, buildings or structures and any real or immovable property of
any tenure or description in the United Kingdom or elsewhere in any part of the
world, including (without limiting the generality of the foregoing) freehold or
leasehold ground rents, reversions, mortgages and charges; and to acquire by
purchase, subscription, exchange or otherwise and hold by way of investment, shares,
stocks, securities or obligations issued or guaranteed by any person, firm, company
or trust constituted or carrying on business in any part of the world or by any
government, state, dominion, colony, public body or authority, supreme, municipal,
local or otherwise, whether at home or abroad;
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To manage any such property and investments so acquired and to collect and receive
the income and rents therefrom;

To improve any property so acquired by constructing, reconstructing, pulling down,
altering, adding to, enlarging, decorating, furnishing, fitting up and maintaining the
same whether as offices, flats, houses, shops, factories, garages, warehouses, wharves
or other buildings, works and conveniences and by advancing money to and entering
into contracts and arrangements of all kinds with builders, tenants and others; and to
provide services and amenities of all kinds;

To create freehold and leasehold ground rents and to grant leases, underleases,
tenancies and licences;

To sell, assign, realise, vary, surrender, exchange or dispose of any property or
investments for the time being of the company if from time to time it shall be found
necessary or advisable so to do, but so that nothing in this clause shall authorise the
company to deal in property or investments by way of trade and so that ali
appreciations or surpluses realised from the sale, assignment, realisation, payment off
or other disposal of property or investments or from any variation or exchange of
property or investments or other realisations of capital assets shall be regarded and
treated as capital surpluses and shall not be regarded or treated as profits of the
company available for dividend, but may nevertheless be capitalised in accordance
with the company’s Articles of Association;

To carry on all kinds of financial, trust, agency and broking business and any other
business which is capable of being carried on by an individual;

To promote companies and ventures for any purpose whatsoever and to undertake and
assist in financial operations of every description;

To advance, issue, deposit or lend money, securities and property of any kind, and
to draw, make, issue, accept, discount, buy, sell, hold and exchange, bills, notes,
warrants, coupons and other negotiable or transferable instruments, documents and
obligations;

To receive money on deposit or loan and to borrow or raise money and to secure or
discharge any debt or obligation of or binding on the company by the issue of
debentures or debenture stock or in any other manner;

To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the
time being of the company, and to issue at par or at a premium or discount, and for
such consideration, and with such rights, powers and privileges as may be thought fit,
debentures, mortgage debentures or debenture stock, payable to bearer or otherwise,
and either permanent or redeemable or repayable, and collaterally to secure any
securities of the company by a trust deed or other assurance;

To issue and deposit any securities which the company has power to issue by way of
mortgage to secure any sum less than the nominal amount of such securities;

To guarantee, support or secure, whether by direct obligation or covenant or by
mortgaging or charging all or any part of the undertaking, property and assets (present
and future) and uncalled capital of the company or by any one or more or all of such
methods or by any other method, and whether or not the company receives any
advantage therefor, the performance of any obligations or commitments, and the
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répayment or payment of the principal amounts of or the premiums, interest and
dividends on any securities, of any person, firm or company, including (without
prejudice to the generality of the foregoing) any company which is for the fime being
a subsidiary company or holding company of the company 0r a subsidiary company
of such holding company or which is otherwise associated directly or indirectly with
the company in business or through shareholdings;

To establish and maintain or procure the establishment and maintenance of any share
option or share incentive or profit-sharing schemes or trusts or non-contributory or
contributory pension or superannuation schemes or funds for the benefit of, and to
make or give or procure the making or giving of loans, donations, gratuities,
pensions, allowances or emoluments (whether in money or money’s worth) to, or to
trustees on behalf of, any persons who are or were at any time in the employment of
the company, or of any company which is a subsidiary of the company or is allied to
or associated with the company or with any such subsidiary company, or who are or
were at any time directors or officers of the company or of any such other company
as aforesaid, or any persons in whose welfare the company or any such other company
as aforesaid is or has been at any time interested, and the wives, husbands, widows,
widowers, families and dependants of any such persons, and to establish and subsidise
or subscribe to any institutions, associations, clubs or funds calculated to be for the
benefit of or to advance the interests and well-being of the company or of any such
other company as aforesaid, or of any such persons as aforesaid, and to make
payments for or towards policies of assurance on the lives of any such persons and
policies of insurance for the benefit of or in respect of any such persons as aforesaid
(including insurance against their negligence or breach of duty to the company), and
to pay, subscribe or guarantee money for charitable or benevolent objects or for any
exhibition or for any political, public, general or useful object, and to do any of the
above things, either alone or in conjunction with any such other company as aforesaid;

Subject as provided in subclause (&) of this clause to distribute among the members
in specie any property of the company, or any proceeds of sale or disposal of any
property of the company, 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 carry on any other business or activity, whether investing manufacturing trading
or otherwise, which may seem to the company capable of being conveniently carried
on in connection with the business of the company, or calculated, directly or
indirectly, to be for the benefit of and to promote the prosperity of the company, or
to enhance the value of or render more profitable any of the company’s property or
to advance the interests of the company or of its members:

To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty,
share of profits or otherwise, grant licences, easements and other rights in or over,
and in any other manner deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the company for such consideration as may
seem expedient;

To adopt such means of making known the businesses or any of them or the products
of the company or the businesses or products of any other person as may seem
expedient, and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication in books and periodicals, and by
granting prizes, rewards and donations, and to carry on and conduct prize and
competition schemes or any scheme or arrangement of any kind, either alone or in
conjunction with any other person, firm or company, whereby the said businesses or




()

&)

®

(w)

4

(w)

x)

)

@)

any of them may be promoted or developed, or whereby the said products may be
more extensively advertised and made known;

To enter into any arrangement with any government or authority, supreme, municipal,
local or otherwise, of any country, and to obtain from any such government or
authority all legislation, orders, rights, concessions, and privileges that may seem
requisite;

To enter into any partnership or joint-purse arrangement or arrangement for sharing
profits, union of interests or co-operation with any company, firm or person;

To purchase or otherwise acquire and undertake all or any part of the business,
property, liabilities and transactions of any person, firm or company which is
calculated to benefit this company or to advance its interests, or which comprises any
property suitable for any purpose of the company;

To pay for any property or rights acquired by the company either in cash or fully or
partly paid-up shares, with or without preferred or deferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise, or by any securities which
the company has power to issue, or partly in one mode and partly in another, and
generally on such terms as may seem expedient;

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 fully or partly
paid-up shares of any company or corporation, with or without deferred or preferred
or guaranteed rights in respect of dividend or repayment of capital or otherwise, or
in debentures or mortgage debentures or debenture stock, mortgages or other securities
of any company or corporation, or partly in one mode and partly in another, and
generally on such terms as may seem expedient and to hold, dispose of or otherwise
deal with any shares, stock or securitics so acquired;

To amalgamate with any other company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the undertaking, subject to the liabilities of this
or any other such company as aforesaid, with or without winding-up or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all or a controlling
interest in the shares or stock of this or any other such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any other manner;

To pay out of the funds of the company all expenses which the company may lawfully
pay of or incidental to the formation, registration and advertising of or raising money
for the company and the issue of its capital, including brokerage and commissions for
obtaining applications for or taking, placing or underwriting shares, debentures or
debenture stock, and to apply at the cost of the company to Parliament for any
extension of the company’s powers;

To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in conjunction with
others, and either by or through agents, subcontractors, trustees or otherwise; and

To do all such other things as are in the opinion of the company incidental or
conducive to the above objects or any of them.

The objects specified in each of the paragraphs of this Clause shall not, except where the
context expressly so requires, be in any way limited or restricted by the terms of any other
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-5.
paragraph and shall be construed as separate, distinct and independent objects capable of being
performed and carried out separately, distinctly and independently of each other.

4, The liability of the members is limited.

5. The share capital of the company is £100 divided into 100 shares of £1 each ranking pari
passu in all respects.’

By a Special Resolution dated 17 June 1997 adopting new Articles of Association the authorised share
capital of the company was changed to:

(a) 3 Redeemable Preference Shares of £1 each ("Preference Shares™;

(b) 97 Ordinary Shares of £1 each

having the rights and restrictions set out in the new Articles of Association.
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The subscriber to this Memorandum of Association, wishes to be formed into a company pursuant to
this Memorandum; and agrees to take the number of shares shown opposite its name.

Names and Addresses Number of -
of Subscriber shares taken
by Subscriber
One
Director

for and on behalf of

SERJEANTS’ INN NOMINEES LIMITED
Registered Office

21 Holborn Viaduct

London EC1A 2DY

A company limited by shares

Total shares taken One

Dated 19
WITNESS to the above sighature,

65 Holborn Viaduct
London EC1A 2DY
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