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Registered number 181116

R |

COMPANIES ACT 1985
(as amended)

COMPANY LIMITED BY SHARES

RESOLUTIONS
Of

WILLIS LIMITED

At an Extraordinary General Meeting of the above-named Company, duly convened
and held on 24 November 2000, the following Resolutions were duly passed:

a) Increase in Capital

It was RESOLVED BY ORDINARY RESOLUTION that the authorised share
capital of the Company be increased from £ 5 million to £ 105 million by the
creation of 100 million new ordinary shares of £1 each to rank pari
all respects with the existing share capital.

ordinary shares of £1 each. P gt

b) Memorandum of Association

It was RESOLVED BY SPECIAL RESOLUTION that the Memorandum of

Association of the Company annexed hereto and initialled by the Chairman
for the purposes of identification be and is hereby adopted as the

Memorandum of Association if the Company is substitution to the existing
memorandum of Association of the Company.

c) Articles of Association

It was RESOLVED BY SPECIAL RESOLUTION that the Articles of
Association annexed hereto and initialled by the Chairman for the purposes
of identification be and are hereby adopted as the Articles of Association of
the Company in substitution to the existing Articles of Association of the
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

WILLIS LIMITED

1. The name of the Company is "Willis Limited".

2. The registered office of the Company will be situated in England and Wales.

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

(A) To carry on the business of insurance brokers and insurance agents and
underwriting agents in all its branches.

(B) To act as Agents or Managers for any company, club, syndicate, association or
for any broker or underwriter in connection with its or his insurance or
underwriting business whatever the same may be carried on or any branch of the

same and to enter into any agreement for such purpose with any such company,
club, association, broker or underwriter.

(C) To act as an investment holding company and to co-ordinate the businesses and

administration of any companies in which the Company is for the time being
interested.

(D) To acquire (whether by original subscription, tender, purchase, exchange,
underwriting or otherwise and whether conditionally or otherwise) shares of
stocks, debentures, debenture stocks, bonds, obligations or any other securities
issued or guaranteed by any other corporation constituted or catrying on business
in any part of the world and whether or not engaged or concerned in the same or
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(E)

(F)

(€}

(H)

D

I

(K)

(L)
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similar trades or occupations as those carried on by the Company or its subsidiary
companies and the debentures, debenture stocks, bonds, obligations or any other

security issued or guaranteed by any government, sovereign, ruler, commissioner,
public body or authority, whether

supreme, local or otherwise in any part of the world and whether such shares,
stocks, debentures, debenture stocks, bonds, obligations or other securities are or
are not fully paid up and to make payments thereon as called up or in advance of
calls or otherwise and to hold the same with a view to investment or to sell,
exchange or otherwise dispose of same.

To carry on all or any of the businesses of investment fund managers, a General
Partner of limited liability investment funds, advisers, arrangers, traders, dealers,
market makers, brokers, clearers of equity in investments, derivatives and debt
products of all types whether exchange traded or off exchange in any country.

To undertake and to carry on and execute all kinds of financial, commercial,
trading and other operations, and to carry on any other business which may seem
to be capable of being conventently carried on in connection with any of these
objects or calculated directly or indirectly to enhance the value of or facilitate the
realisation of or render profitable any of the Company’s property or rights and to

transact any or every description of agency, commission, commercial,
manufacturing, mercantile and financial business.

To purchase, take on lease or tenancy or otherwise acquire for any estate or
interest and to take options over any property, real or personal or rights of any
kind which may appear to be necessary or convenient for any business of the
Company (in any part of the world) and to develop, turn to account and deal with
the same in such manner as may be thought expedient.

To carry on a business as a general commercial company.

To carry on business as advisers and consultants on all problems relating to all
types of commercial industrial and manufacturing undertakings and business.

To provide information advice and assistance on or in all matters incidental to or
affecting safety welfare and training regulations and practice in industry and
commerce generally, and in particular to the building industry.

To carry on business as manufacturers designers repairers and dealers in

equipment machinery appliances materials and supplies of any and every
description.

To carry on the business of management, personnel and business consultants and
advisers, to employ, train and exploit the services of directors, executives, staff
and personnel of all kinds, to act as advisers and consultants in trade
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development, . efficiency technique, business, office and works management
studies, public and personnel advertising, marketing, sales promotion, and
product design in relation to all types of commercial and manufacturing
undertakings and technical, economic and financial matters affecting commerce
and industry, to perform all duties of a Secretarial nature, including direct mail
services, typing, shorthand, duplicating, translating, instructing and advising on
all matters of office equipment and supplies, to carry on a school or provide
training in all branches of secretarial work; to carry on business as office system
specialists, business system organisers, business transfer agents, publicity experts,
consultants, agents and contractors, hire purchase financiers and consultants,
industrial bankers, manufacturers, designers, repairers of and dealers in
stationery, office equipment, machinery and appliances, materials and suppliers
of every description; to act as business managers, business contractors and
representatives, rates adjusters, arbitrators, trustees and sureties, cornmission and
general agents; and to arrange business and professional partnerships and to enter
into, assist, or participate in financial, commercial, mercantile, industrial and
other transactions, undertakings and businesses of every description and to
establish, carry on, develop and extend the same or sell, dispose of or otherwise
turn the same to account, and to co-ordinate the policy and administration of any
companies of which this Company is a member or which are in any manner
controlled by, or connected with this Company.

(M) To carry on either separately or in conjunction with one another all or any of the
businesses of acting as agents or managers for any company, club, syndicate,
association, or for any broker, insurance company or any individual underwriter
in connection with its or his insurance or underwriting business or any branch of
the same and to enter into any agreement for any of the purpose aforesaid with
any such company, club, syndicate, association or for any broker, insurance
company or underwriter; and in particular but without limiting the generality of
the foregoing, to act as agents for the payment, transmission and collection of
money and securities of any kind, for the management of property and for the
preparation of tax returns and for the preparation and carrying through of income

and capital gains tax claims, and generally to act as fiscal agents, transfer agents
and paying agents.

(N)  To carry on business as providers of services of every and any kind intended to
be of use to insurance companies and/or brokers and/or underwriters.

(0) To obtain or acquire by application, purchase, licence or otherwise, and to
exercise and use and grant licences to others to exercise and use patent rights,
brevets d'invention, concessions or protection in any part of the world for any
invention, mechanism or process, secret or otherwise, and to disclaim, alter or
modify such patent rights or protection, and also to acquire, use and register trade
marks, trade names, registered or other designs, right of copyright or other rights
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or privileges in relation to any business for the time being carried on by the
Company.

(P)  To purchase or otherwise acquire and undertake, wholly or in part for cash or
shares or otherwise howsoever, all or any part of the business or property and
liabilities of any person or company carrying on any business which this

Company is authorised to carry on or possessed of property suitable for the
purposes of this Company.

(Q) To establish or promote or concur in establishing or promoting any company
whose objects shall include the acquisition of all or any of the assets or liabilities
of this Company or the promotion of which shall be considered likely to advance

directly or indirectly the objects of this Company or the interests of its
shareholders.

(R)  To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company’s business.

(S) 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, and also by way of security for the performance of any contracts or
obligations of the Company.

(T)  To amalgamate with or enter into partnership or any joint purse or profit-sharing
arrangement with or co-operate in any way with any company, firm or person

carrying on or proposing to carry on any business within the objects of this
Company.

(Uy  To enter into any guarantee or contract of indemnity or suretyship, and to provide
security, including, without limitation, the guarantee and provision of security for
the performance of the obligations of and the payment of any money (including,
without limitation, capital, principal, premiums, dividends, interest, commissions,
charges, discount and any related costs or expenses whether on shares or other
securities) by any person including, without limitation, any body corporate which
is for the time being the Company's ultimate parent Company or holding
company, the Company's subsidiary, a subsidiary of the Company's holding
company or ultimate parent company or any person which is for the time being a
member or otherwise has an interest in the Company or is associated with the
Company in any business or venture, with or without the Company receiving any
consideration or advantage (whether direct or indirect), and whether by personal
covenant or mortgage, charge or lien over all or part of the company's
undertaking, property, assets or uncalled capital (present and future) or by other
means. For the purposes of paragraph (U) "guarantee” includes any obligation,
however described, to pay, satisfy, provide funds for the payment or satisfaction
of (including, without limitation, by advance of money, purchase of or
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subscription for shares or other securities and purchase of assets or services),
indemnify against the consequences of default in the payment of, or otherwise be
responstble for, any indebtedness of any other person.

(V) To draw, make, accept, endorse, negotiate, execute and issue and to discount,
buy, sell and deal in promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

(W) To receive from any person or persons, whether a member or members, Director
or Directors, employee or employees of the Company or otherwise, or from any

corporate body, money or securities on deposit at interest or for safe custody or
otherwise. '

(X) To subscribe for, underwrite, purchase or otherwise acquire, and to hold, dispose
of and deal in shares, stocks and securities of any other company, whether British
or foreign, or of any country, state, dominion, colony or government.

(Y) To invest any moneys of the Company not for the time being required for the
general purposes of the Company in such investments (other than shares or stock

of the Company) as may be thought proper, and to hold, sell or otherwise deal
with such investments.

(Zy  To sell, exchange, let on rent, share of profit, royalty or otherwise, grant licences,
easements, options, servitudes, and other rights over and in any manner deal with
or dispose of the undertaking, property assets, rights and effects of the Company
or any part thereof for such consideration as may be though fit, and in particular

for stocks, shares, whether fully or partly paid up, debentures, debenture stock or
other obligations, or securities of any other company.

(AA) To distribute among the members of the Company 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.

(BB) To remunerate the Directors, officials and servants of the Company and others
out of or in proportion to the returns or profits of the Company or otherwise as
the Company may think proper, and to formulate and carry into effect any

scheme for sharing the profits of the Company with employees of the Company
or any of them.

(cc) To take all necessary or proper steps in Parliament, or with the authorities,
national, local, municipal or otherwise, of any place in which the Company may
have interests, and to carry on any negotiations or operations for the purpose of
directly or indirectly carrying out the objects of the Company, or effecting any
modification in the constitution of the Company, or furthering the interests of its
members, and to oppose any such steps taken by any other company, firm or
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person which. may be considered likely, directly or indirectly, to prejudice the
interests of the Company or its members.

(DD) To procure the registration or incorporation of the Company, in or under the laws
of any place outside England.

(EE) To purchase and maintain insurance for or for the benefit of any persons who are
or were at any time Directors, officers or employees of the Company, or of any
other company in which the Company or any of the predecessors of the Company
has any interest whether direct or indirect or which is in any way allied to or
associated with the Company, or of any subsidiary undertaking of the Company
or of any such other company, or who are or were at any time trustees or any
pension fund or employees’ share scheme in which any employees of the
Company or of any such other company or subsidiary undertaking are interested,
including (without prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties and/or in the
exercise of purported exercise of their powers and/or otherwise in relation to their
duties, powers or offices in relation to the Company or any such other company,
subsidiary undertaking or pension fund or employees’ share scheme and to such
extent as may be permitted by law otherwise to indemnify or to exempt any such
person against or from any such liability: for the purposes of this clause
“subsidiary undertaking” shall have the same meaning as in the Companies Act
1985 (as modified or re-enacted from time to time).

(FF) To establish and maintain or procure the establishment and maintenance of any
non-contributory or contributory pension or superannuation funds for the benefit
of, and to give or procure the giving of donations, gratuities, pensions, allowances
or emoluments to any persons who are or were at any time in the employment or
service of the Company, or of any company whose undertaking or any part
thereof the Company shall acquire or of any company which is the holding
company or subsidiary of the Company as defined by section 736 of the
Companies Act 1985 (as amended) or is allied to or associated with the Company
or with any such holding or subsidiary company, or who are or were at any time
Directors or officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependants of any such persons, and also to
establish and subsidise or subscribe to any institutions, associations, ¢lubs or
funds considered 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, and to
make payments for or towards the insurance of any such person as aforesaid, and
to subscribe or guarantee money for any charitable or benevolent objects or for
any exhibition, or for any public, general or useful object, and to do any of the

matters aforesaid, either alone or in conjunction with any such other company as
aforesaid.
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(GG) To do all such other things as may be considered to be incidental or conducive to
the above objects or any of them.

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

~(II)  To subscribe or guarantee money for or organise or assist any national, local,
charitable, benevolent, public, general or useful object, or for any exhibition or
for any purpose which may be considered likely directly or indirectly to further
the objects of the Company or the interests of its members.

And it is hereby declared that:-

(i) the word "company" in this clause, except where used in reference to this
Company, shall be deemed to include any partnership or other body of
persons, whether corporated or unincorporated, and whether domiciled in
the United Kingdom or elsewhere; and

(i) the objects specified in the different paragraphs of this clause shall,
except where otherwise expressed in such paragraphs, be in no wise
limited by reference to any other paragraph or the name of the Company,
but may be carried out in as full and ample a manner and shall be
construed in as wide a sense as if each of the said paragraphs defined the
objects of a separate, distinct and independent company; and

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

4. The liability of the members is limited.

5. The share capital of the Company is £105,000,000 divided into 105,000,000
ordinary shares of £1.00 each.

We, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and we
respectively agree to take the number of shares in the Capital of the Company set
opposite our respective names.
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NAMES, ADDRESSES AND DESCRIPTIONS OF | Number of Shares
SUBSCRIBERS taken by each
Subseriber
G. R. Stamp Eleven thousand nine
32 Cornhill hundred and ninety-
EC3 eight
Insurance Broker
A.C. Allan One
32 Cornhill EC3
Insurance Broker
I, Bely Four thousand
47 Howitt Road NW3
Insurance Manager
W. L. Gledstone Four thousand
Savona,
Campden Road
South Croydon
Insurance Manager
One
Henry Willis
32 Cornhill EC3
Insurance Broker

Dated this 6th day of April 1922
Witness to the above Signatures:
Robert James Duffy

Clerk to Willis Faber & Co. Lid
32 Cornhill EC3
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Company No. 181116

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
WILLIS LIMITED
Incorporated 12 April 1922

{Adopted by Special Resolution passed on 24 November 2000}
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Company No. 181116

THE COMPANIES ACT 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
WILLIS LIMITED
Incorporated 12 April 1922

(New Articles adopted by Special Resolution passed on 24 November 2000)

ADOPTION OF TABLE A

1. The regulations contained in Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 as amended at the date thereof ("Table A™) shall apply to
the Company, except where they are excluded or modified by these Articles. No
other regulations contained in any statute or subordinate legislation apply as the
regulations of articles of association of the Company. References herein to
Regulations are to Regulations in Table A unless otherwise stated.

2. Regulations 2, 3, 24, 53, 54, 57, 60-62 inclusive, 64, 72-80 inclusive, 82, 83, the
last sentence of Regulation 84, 85-87 inclusive, 93, 94, 112, 115 and 118 shali
not apply to the Company.

INTERPRETATION

3. Words and expressions which bear particular meanings in Table A shall bear the
same meanings in these articles. References in these articles to writing include
references to any method of representing or reproducing words in a legible and

not-transitory form. Headings are for convenience only and shall not affect
construction.

4. In these Articles and in Table A, so far as it applies to the Company, unless the

context otherwise requires, the following expressions shall have the meanings
hereby assigned to them:-
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"The Act" The Companies Act 1985 (as amended).

"The Statutes" The Act and every other statute for the time being
in force concerning companies and affecting the
Company.

"These Articles" These Articles of Association as from time to
time altered.

"Director" A person holding office as a Director of the

Company provided that no person shall be
deemed to be a Director for any purpose by
reason only of his holding the title "Alternate
Director”, "Practice Director”, "Executive
Director", "Regional Managing Director",
"Regional Director", "Associate Director",

" Assistant Director” or "Divisional Director".
"Directors" and "Board" or "Board of Directors"
shall be construed accordingly.

Words denoting the singular shall include the plural and vice versa. 'Words denoting the

masculine shall include the feminine. Words denoting persons shall include bodies
corporate and unincorporated associations.

References to any statute or statutory provision shall be construed as relating to any
statutory modification or re-enactment thereof for the time being in force (whether
coming into force before or after the adoption of these Articles).

References to "committees” shall, unless the context otherwise requires, include "sub-
committees"”.

PRIVATE COMPANY

5. The Company is a private company limited by shares and accordingly any

invitation to the public to subscribe for any shares or debentures of the Company
is prohibited.

SHARE CAPITAL

6. The authorised share capital of the Company at the date of the adoption of these
Articles is £105,000,000 divided into 105,000,000 Ordinary Shares of £1.00 each.

7. The Company shall not have power to issue share warrants to bearer.
RIGHTS ATTACHED TO SHARES

8. Subject to the provisions of the Act and to any rights conferred on the holders of
existing shares or class of shares, any share may be issued with or have attached
to it such rights and restrictions as the Company may be ordinary resolution
decide or, if no such resolution has been passed, or so far as the resolution does
not make specific provision, as the Directors may decide.

GASCTARIATVWillis LimitediArticles of AssociationhAsticles of Associationdoz 73




UNISSUED SHARES

9, Subject to the provisions of the Act and to these Articles, all unissued shares of
the Company (whether or not forming part of the original or any increased
capital) shall be at the disposal of the Directors who may offer, allot, grant
options over or otherwise dispose of them to such persons at such times and for
such consideration and upon such terms and conditions as they may determine.

INITIAL AUTHORITY TO ISSUE RELEVANT SECURITIES

10.  Subject to any direction to the contrary which may be given by the Company in
general meeting, the Directors shall be generally and unconditionally authorised
pursuant to and in accordance with Section 80 of the Act to exercise all powers of
the Company to allot relevant securities for a period expiring on the fifth
anniversary of the date of adoption of this article. The maximum nominai
amount of relevant securities that may be allotted under this authority shall be the
nominal amount of the unissued share capital at the date of adoption of this article
or such other amount as may from time to time be authorised by the Company in
general meeting. The authority conferred on the Directors by this Article may be

revoked varied or reviewed from time to time by the Company in general meeting
in accordance with the Act.

EXCLUSION OF PRE-EMPTIVE RIGHTS

11.  Section 89(1) of the Act and the provisions of sub-sections (1) to (6) inclusive of

section 90 of the Act shall not apply to the allotment by the Company of any
equity security.

ISSUE OF REDEEMABLE SHARES

12.  Subject to the provisions of and so far as may be permitted by the act, the
Company may issue shares which are to be redeemed or are liable to be redeemed

at the option of the Company or the holder on such terms as may be provided by
the articles. '

LIEN ON SHARES

13.  Regulation 8 shall be modified by omitting therefrom the words "(not being a
fully paid share)".

TRANSFER OF SHARES

14.  The Directors may, in their absolute discretion and without giving any reason for
so doing, decline to register any transfer of any share, whether or not it is a fully
paid share unless the transfer is pursuant to a share charge, share pledge or
similar agreement or arrangement and the directors will register any such transfer.
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15.

16.

17.

18.

19.

20.

NOTICE OF GENERAL MEETINGS

Notice of every General Meeting shall be given to all members (other than any
who, under the provisions of these Articles or the terms of issue of the shares they
hold, are not entitled to receive such notices from the Company). The last
sentence of Regulation 38 shall not apply.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any General Meeting of the Company by the

Chairman or by any member present in person or by proxy, and entitled to vote.
Regulation 46 shall be modified accordingly.

VOTES OF MEMBERS

Every member present in person or by proxy shall on a show of hands have one
vote, and upon a poll have one vote for every share held by him.

Subject to the provisions of the Act, a resolution in writing signed by all members
for the time being entitled to attend and vote at general meetings (or being
corporations by their duly authorised representatives) shall be as valid and
effective as if the same had been passed at a general meeting of the Company
duly convened and held. Any such resolution may consist of several documents
in the like form each signed by one or more of the members (or being
corporations by their duly authorised representatives).

DELIVERY OF PROXIES

Any instrument appointing a proxy may be in any usual or common form or in
the form of a facsimile or other machine made copy of the instrument appointing
a proxy or in any other form which the Directors may approve. Such instruments
(and, where it is signed on bebalf of the appointor by an attorney, the letter or
power of attorney or a duly certified copy thereof) must either be delivered at
such place or one of such places (if any) as may be specified for that purpose in
or by way of note to the notice convening the meeting (or, if no place is so
specified, at the registered office) before the time appointed for holding the
meeting or adjourned meeting or (in the case of a poll taken otherwise than at or
on the same day as the meeting or adjourned meeting) for the taking of the poll at
which it is to be used, or be delivered to the Secretary (or the Chairman of the
meeting) on the day and at the place of the meeting or adjourned meeting or poll
but in any event before the time appointed for holding the meeting or adjourned
meeting or for the taking of the poll. An instrument of proxy shall not be treated
as valid until such delivery shall have been effected.

MEMBERS’ RESOLUTION

A resolution in writing signed by a member or members representing not less
than 90% in aggregate of the total voting rights of all the members of the
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21.

22.

23.

24,

25.

26.

Company having the right to vote at General Meetings, shall be as effective as if
the same had been duly passed at a General Meeting and may consist of several
documents in the like form, each signed by one or more persons, but a resolution
so signed shall not be effective to do anything required by law to be done in
General Meeting or by Special or Extraordinary Resolution. In the case of a
corporation, the resolution may be signed on its behalf by a Director or the

Secretary thereof or by its duly appointed attorney or duly authorised
representative.

DIRECTORS

The minimum number of Directors shall be two and there shall be no maximum
number.

A Director shall not be required to hold any shares of the Company by way of
qualification.

'The remuneration of the Directors shall be such sums as shall from time to time
be voted to them by the Company in General Meeting and such remuneration
shall be divided amongst the Directors in such proportions and manner as such
resolution shall determine or, in default of such determination, equally. Any
Director who shall hold office for part only of the period in respect of which such
remuneration is payable shall be entitled to rank in such division for a proportion
of remuneration related to the period during which he has held office.

The Directors shall also be entitled to be repaid all reasonable travelling, hotel
and other expenses incurred by them respectively in or about the performance of
their duties as Directors, including their expenses of travelling to and from Board
Meetings. In the event of there being any dispute as to a reasonableness of any
such expenses the same shall be referred to the Directors who shall determine the

question and whose determination shall be final and binding upon both the
Company and the Director in question.

The Directors may grant special remuneration to any Director who, being called
upon, shall be willing to render any special or extra service to the Company or to
go to or reside in any place other than where he usually resides, in connection
with the conduct of the affairs of the Company. Such special remuneration shall
be paid to such Director in addition to his ordinary remuneration as a Director

and may be payable by a lump sum or by way of salary, or by a percentage of
profits, or by any or all those modes.

APPOINTMENT OF DIRECTORS BY BOARD

Without prejudice to the powers conferred by any other article, any person may

be appointed a Director by the Directors, either to fill a vacancy or as an
additional Director.
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27.

28.

29,

30.

31.

Any provision of the Statutes which, subject to the provisions of these Articles,
would have the effect of rendering any person ineligible for appointment or
election as a Director or liable to vacate office as a Director on account of his
having reached any specified age or of requiring special notice or any other
special formality in connection with the appointment or election of any Director
over a specified age, shall not apply to the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shall be vacated not only upon the happening of any of
the events specified in regulation 81 of Table A but also if he is removed from
office pursuant to Article 51(a). Regulation 81 shall be modified accordingly.

POWERS AND DUTIES OF DIRECTORS

The Company in a General Meeting may by Ordinary Resolution at any time and
from time to time, give directions to the Directors concerning the management of
the Company (including, without limitation, procedural and administrative
matters)‘ or the policy to be adopted by the Directors in relation to such
management. The Directors shall use all reasonable endeavours to exercise their
powers so as to manage the business of the Company in a manner consistent with
such direction or directions, provided that no person dealing with the Company
shall be concerned to see or enquire as to whether the powers of the Directors
have been in any way restricted hereunder, and no obligation incurred or security
given or transaction effected by the Company to or with any third party shall be
invalid or ineffectual unless the third party had at the time express notice that the
incurring of such obligation or the giving of such security or the effecting of such

transaction was in excess of the powers of the Directors. Regulation 70 shall be
modified accordingly.

A Director may be a party to or in any way interested in any contact or
transaction or arrangement to which the Company is a party or in which the
Company is in any way interested. A Director may hold and be remunerated in
respect of any office or place of profit (other than the office of Auditor of the
Company or any subsidiary company thereof) under the Company or any other
company in which the Company is in any way interested, and he or any firm of
which he is a member may act in a professional capacity of the Company or any
such other company and be remunerated therefore. On any matter in which a
Director is any way interested, he may nevertheless vote and be taken into
account for the purposes of a quorum and, (save as otherwise agreed), may retain
for his own absolute use and benefit from all profits, benefits and advantages
directly or indirectly accruing to him thereunder or in consequence thereof.

A Director who is in any way whether directly or indirectly interested in a
contract,  transaction or arrangement or a proposed contract, transaction or
arrangement or a proposed contract, transaction or arrangement with the
Company shall declare the nature of his interest at a meeting of the Directors in
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accordance with Section 317 of the Act. A general notice given to the Directors
by any Director, to the effect that he is a member of any specified company or
firm, and is to be regarded as interested in any contract, transaction or
arrangement which may thereafter be made with that company or firm, or to the
effect that he is to be regarded as interested in any contract, transaction or
arrangement which may thereafter be made with a specified person who is
connected with him (within the meaning of Section 346 of the Act), shall be
deemed a sufficient declaration of interest in relation to any such contract,
transaction or arrangement, provided that no such notice shall be of effect, unless
either it is given at a meeting of the Directors, or the Director takes reasonable
steps to secure that it is brought up and read at the next meeting of the Directors,

or the Director takes reasonable steps to secure that it is brought up and read at
the next meeting of the Directors after it is given.

32.  The Directors shall have power to pay and agree to pay gratnities, pensions or
other retirement, superannuate, death or disability benefits to (or to any person in
respect of) any Director or ex Director and for the purpose of providing any such

gratuities, pensions or other benefits to contribute to any scheme or fund or to any
premiums.

33.  Without prejudice to the provisions of Article 50 the Directors shall have power
to purchase and maintain insurance for or for the benefit of any persons who are
or were at any time Directors, officers, employees of the Company, or for any
other company which is its holding company or in which the Company or of such
holding company or any of the predecessors of the Company or of such holding
company has any interest whether directly or indirectly or which is in any way
allied to or associated with the Company, or of any subsidiary undertaking of the
Company or of any such other company, or who are or were at any time trustees
of any pension fund or employees' share scheme in which employees of the
Company or of any other such company or subsidiary undertaking are interested,
including (without prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties and/or in the
exercise or purported exercise of their powers and/or otherwise in relation to their
duties, powers or offices in relation to the Company or any other such company,
subsidiary undertaking, pension fund or employees’ share scheme.

NOTICE OF BOARD MEETINGS

34.  Notice of a meeting of the Directors shall be deemed to be properly given to a
Director if it is given to him personally, or by word of mouth, or sent in writing to
him at his last known address in the United Kingdom, or any other address given
by him to the Company for this purpose, or by any other means authorised in
writing by the Director concerned. A Director absent or intending to be absent
from the United Kingdom may request the Directors that notices of meetings of
the Directors shall during his absence be sent in writing to him at an address or to
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35,

36,

37.

38.

39.

40.

a facsimile or telex number given by him to the Company for this purpose, but if
no request is made to the Directors, it shall not be necessary to give notice of a
meeting of the Directors to any Director who is for the time being absent from the
United Kingdom. A Director may waive notice of any meeting either
prospectively or retrospectively. Regulation 88 shall be modified accordingly.

PROCEEDINGS OF DIRECTORS

Without prejudice to the obligations of any director to disclose his interest in
accordance with Section 317 of the Act or Article 30 a director may vote at a
meeting of directors or of a committee of directors on any resolution concerning a
matter in respect of which he has, directly or indirectly, an interest or duty. The
Director must be counted in a quorum present at a meeting when any such
resolution is under consideration and if he votes his vote must be counted.

Subject to any regulations, the proceedings of a committee of two or more
members shall be governed by the Articles regolating the proceedings of directors
so far as they are capable of applying. The Directors may delegate any of their
powers, authorities and discretions to committees consisting of such person or
persons (whether a member or members of their body or not) as they think fit.
Any committee so formed shall in the exercise of the powers, authorities and

discretions so delegated, conform to any regulations which may be imposed on it
by the Directors.

A resolution in writing signed by all the Directors, for the time being in the
United Kingdom or by an alternate Director for the time being in the United
Kingdom shall be as valid and effectual as a resolution duly passed and may
consist of several documents each signed by one or more of the Directors.

The Directors may dispense with the keeping of attendance books for the
meetings of the Directors or committees of the Board.

CASTING VOTE

Questions arising at any meeting of the Directors shall be determined by a

majority of votes. In case of an equality of votes the Chairman of the meeting
shall have a second or casting vote.

BORROWING POWERS

Subject to the provision of the Statutes, the Directors may exercise all the powers
of the Company to borrow money, to enter into any guarantee or contract of
indemnity or suretyship, and to provide security, including without limitation, the
guarantee and provision of security for the performance of the obligations of and
the payment of any money by any person including, without limitation, any body
corporate which includes for the time being the Company's holding company, the
Company's ultimate parent company, the Company's subsidiary, a subsidiary of
the Company's holding, or ultimate parent company, or any person which is for
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the time being a member or otherwise has an interest in the Company or is
associated with the Company in any business or venture, with or without the
Company receiving any consideration or advantage.

PARTICIPATION IN BOARD MEETINGS BY TELEPHONE

41.  Subject to the provisions of these Articles, the Directors may participate in a
meeting of the Board or of any committee of the Directors by means of a
conference telephone or any similar communications equipment which allows all
persons participating in the meeting to hear each other at the same time. A
person so participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. Such a meeting
shall be deemed to take place where the largest group of those participating is

assembled, or, if there is no such group, where the Chairman of the meeting is
located.

PRACTICE, EXECUTIVE, REGIONAL MANAGING, REGIONAL,
ASSOCIATE, ASSISTANT AND DIVISIONAL DIRECTORS

42.  The Directors may at any time and from time to time give any Group Employee
the title of either "Practice Director", "Executive Director", "Regional Managing

Director", "Regional Director”, "Associate Director”, "Assistant Director" or
"Divisional Director”.

43.  The titles "Practice Director”, "Executive Director", "Regional Managing
Director", "Regional Director", "Associate Director", "Assistant Director" and
"Divisional Director" shall be courtesy titles and a person given such title shall
not by reason of possession of such title be deemed a Director of the Company
for purposes of the Act, these articles or for any other purpose whatsoever and,
without limitation, such a person shall not be deemed to have the right to exercise

any of the rights or powers or to have any of the duties or responsibilities of, a
Director.

44.  The Directors may at any time withdraw the title "Practice Director”, "Executive
Director", "Regional Managing Director", "Regional Director”, "Associate
Director", "Assistant Director" and "Divisional Director” from any person
without assigning reasons therefor and the title shall be deemed to have been

withdrawn from a given person in the event of that person ceasing to be a Group
Employee.

45.  In this Article the expression "Group Employee" shall mean an employee of the
Company or the Company’s holding company or the Company’s ultimate parent

company, or the Company’s subsidiary or a sub51d1ary of the Company’s holding
or ultimate parent company.

46.  The powers given to the Directors by this Article shall be without prejudice to
any other powers of the Directors under these Articles.
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47,

48.

49.

50.

SECRETARY

If at any time the office of Secretary shall be vacant or if there is for any reason
no Secretary capable of acting, the Directors may appoint any other officer of the

Company to perform the duties of the Secretary for the duration of such vacancy
or incapacity as the case may be.

NOTICES

Any notice or other document (including a share certificate) may be served on or
delivered to any member of the Company either personally, or by sending it by
post addressed to the member at his registered address or by facsimile or telex to
a number provided by the member for this purpose or by leaving it at his
registered address addressed to the member, or by any other means authorised in
writing by the member concerned. In the case of joint holders of a share, service
or delivery of any notice or other document on or to one of the joint holders shall

for all purposes be deemed a sufficient service on or delivery to all the joint
holders.

TIME OF SERVICE

Any notice or other documents, if sent by post, shall be deemed to have been
served or delivered twenty four hours (or, where second class mail is employed,
forty-eight hours) after posting and, in proving such service or delivery, it shall
be sufficient to prove that the notice or document was properly addressed,
stamped and put in the post. Any notice or other document left at a registered
address otherwise than by post, or sent by facsimile or telex or other

instantanecous means of transmission, shall be deemed to have been served or
delivered when it was so left or sent.

INDEMNITY

Subject to the provisions of and so far as may be consistent with the Statutes,
every Director, Secretary or other officer of the Company or its subsidiary
undertakings shall be entitled to be indemnified by the Company out of its own
funds against all costs, charges, losses, expenses and liabilities incurred by him in
the actual or purported execution and/or discharge of his duties and/or the
exercise or purported exercise of his powers and/or otherwise in relation to or in
connection with his duties, powers or office including (without prejudice to the
generality of the foregoing) any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or omitted or alleged
1o have been done or omitted by him as an officer or employee of the Company
and in which judgement is given in his favour (or the proceedings are otherwise
disposed of without any finding or admission of any material breach of duty on
his part) or in which he is acquitted or in connection with any application under

any statue for relief from liability in respect of any such act or omission in which
relief is granted to him by the Court.
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. . OVERRIDING PROVISIONS

5i.  Whenever the immediate parent company (hereinafter called "the Parent
Company") is a subsidiary of Willis Corroon Group plc (or Willis Corroon Group
Limited after its re-registration) and holds shares which in aggregate entitle their
holder to exercise not less than 90% of the total voting rights of all members of
the Company having the right to vote at General Meetings (for which purpose
shares held by any subsidiary of the Parent Company shall be deemed to be held
by the Parent Company), the following provisions shall apply and to the extent of

any inconsistency shall have overriding effect over all other provisions of these
Articles:-

(a) the Parent Company may at any time and from time to time appoint any
person to be a Director or remove from office any Director howsoever
appointed or remove any Director from the office of Managing Director;

(o) no Director or Aliernate Director shall be appointed without the consent
of the Parent Company which consent may be given either orally or by a
Director or the Secretary of the Company or in writing;

(c) the Directors shall not without the consent of the Parent Company:-
(iy exercise the powers under Article 33 hereof; or

@) sell the whole or a substantial part of the undertaking of the
Company; or

(i) acquire any substantial assets or the shares or debentures of any
other company; or

(iv) allot, grant options over or otherwise deal with any shares of the
Company; or

(v) register any transfer of any share whether or not it is a fully paid
share, to one of their number.

(d) the Parent Company may at any time by notice in writing to all the
members of the Company entitled under these articles to receive notice of
General Meetings convene any Extraordinary General Meeting of the
Company, provided that such notice shall not be effective to convene

such meeting unless it would have been effective for such purposes had it
been given by the Company.

SOLE MEMBER
52.  If and for so long as the Company has only one member:

(a) in relation to a general meeting, the sole member or a proxy for that
member or (if the member is a corporation) a duly authorised
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representative of that member is a quorum and Regulation 40 of Table A
is modified accordingly;

)} a proxy for the sole member may vote on a show of hands and regulation
54 of Table A is modified accordingly;

(©) the sole member may agree that any general meeting, other than a
meeting called for the passing of an elective resolution, be called by
shorter notice than that provided for by the articles; and

(d) all other provisions of the articles apply with any necessary modification
(unless the provision expressly provides otherwise).
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