Company no 297801

The Companies Act 1985
Company Limited by Shares
Special Resolution
of

Walmsleys Insurance Brokers Limited

OVM
Passed the day of December 2002

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and

held on the above date the following resolution was duly passed as a SPECIAL
RESOLUTION of the Company:

RESOLUTION

THAT the Articles of Association, a copy of which is produced to the meeting and
initialled for the purpose of identification by the Chairman, be adopted as the Articles of
Association of the Company to the exclusion of and in substitution for the existing

Articles of Association.

Chairman
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ARTICLES OF ASSOCIATION
OF

WALMSLEYS INSURANCE BROKERS LIMITED

PRELIMINARY

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

(b) In these Articles the expression "the Act" means the Companies Act 1985, but so that any

reference in these Articles to any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

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

WRITTEN RESOCLUTIONS

Regulation 53 in Table A shall not apply




VOTES OF MEMBERS

On a show of hands or on a poll votes may be given either personally or by proxy. A member may
appoint more than one proxy to attend on the same occasion. Regulation 59 in Table A shall not apply.

The instrument appointing a proxy and any authority under which it is executed or a copy of such
authority certified notarially or in some other way approved by the Directors may be:-

(a}  deposited at the office or such other place within the United Kingdom as is specified in the
~ notice convening the meeting or in any instrument of proxy sent out by the Company in relation

to the meeting before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote; or

(b)  in the case of a poll not taken forthwith deposited as aforesaid after the poll has been demanded
and before the time appointed for the taking of the poll;

and an instrument of proxy which is not deposited or delivered in a manner so permitted shall be
invalid. Regulation 62 in Table A shall not apply.

DIRECTORS

Any person who is willing to act as a Director may, from time to time and at any time, be appointed as
a Director, or removed from office as a Director howsoever appointed, by:-

(i)  the holder or holders of more than one half of the issued shares of the Company; or

J

(iiy the Directors of the Company.

Provided that any such appointment does not in any case cause the number of Directors to exceed any
number fixed by or in accordance with the articles as the maximum number of Directors. Any
appointment or removal under paragraph (i) above shall be effected by an instrument in writing signed
by the member or members making the same or in the case of a member being a company signed on its
behalf by one of its Directors, or its Secretary, and shall take effect upon lodgement at the registered
office of the Company, or such date later than such lodgement as may be specified in the instrument.

Regulations 73 to 80 (inclusive) and the last sentence of Regulation 84 in Table A shall not apply.

PROCEDURES

The Directors may appoint from among their numbers (and at any time remove)} a Chairman, a Deputy
Chairman and a Vice Chairman. The Chairman (or, in his absence, the Deputy Chairman, or in the
absence of both, the Vice Chairman) shall have the right to preside at each meeting of the Directors at
which he is present. If five minutes after the time appointed for the meeting no such Chairman, Deputy
Chairman or Vice Chairman is present and willing to preside, the Directors present may choose any of
their number to be Chairman of the meeting. Regulation 91 in Table A shall not apply.




10.

1.

12.

13.

14.

A resolution in writing either signed or approved by letter, telex, or telegram by all the Directors
entitled to receive notice of a meeting of Directors or of a committee of Directors shall be as valid and
effectval as if it had been passed at a meeting of Directors or (as the case may be a committee of
Directors duly convened and held and may constst of several documents in the like form each signed by
one or more Directors; but a resolution signed by an alternate Director need not also be signed by his
appointor and, if it is signed by a Director who has appointed an alternate Director it need not also be
signed by the alternate Director in that capacity. Regulation 93 in Table A shall not apply.

Any Director or member of a committee of the Board may participate in a mesting of the Directors or
of such committee by means of video conferencing facilities, telephone or similar communications
equipment whereby all persons participating in the meeting can hear each other and any Director or

member of a committee participating in a meeting in this manner shall be deemed to be present in
person at such meeting.

A Director may vote at any meeting of the Directors or of any commitiee of Directors on any
resolution, notwithstanding that it in any way concerns or relates to a matter in which he has directly or
indirectly, any kind of interest or duty whatsoever or that it conflicts or may conflict with the interests
of the Company and if he shall vote on any such resolution as aforesaid his vote shalt be counted; and
in relation to any such resolutions as aforesaid he shall (whether or not he shall vote on the same) be

taken into account in calculating the quorum present at the meeting. Regulations 94 to 97 (inclusive) in
Table A shall not apply.

SEAL

The directors shall provide for the safe custody of the seal, which shall be used only as authorised by the
directors or by a committee of the directors empowered by the directors in that behalf, and every
instrument to which the scal shall.be affixed shall be signed by such person or persons as the directors
may from time to time by resolution determine and such signature or signatures may be affixed to such
instrument by some mechanical means, Regulation 101 of Table A shall not apply.

DIVIDENDS

Subject to the provisions of the Act, the Directors may declare and pay dividends without sanction of
the mermbers in general meeting in accordance with the respective rights of the members if it appears to
them that they are justified by the profits of the Company available for distribution, If the share capital
is divided into different classes, the Directors may pay dividends on shares which confer deferred or
non-deferred rights with regard to dividend as well as on shares which confer preferential rights with
regard to dividend, but no dividend shall be paid on shares carrying deferred or non-preferred rights if,
at the time of payment, any preferential dividend is in arrears. The Directors may also pay at intervals
settled by them any dividend payable at a fixed rate if it appears to them that the profits available for
distribution justify the payment. Provided the Directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred rights for any loss they may suffer by the unlawful

payment of dividend on any shares having deferred or non-preferential rights. Regnlation 103 in Table
A shall not apply.

The Directors declaring a dividend may direct that it shall be satisfied wholly or partly by the
distribution of assets and, where any difficulty arises in regard to the distribution, the Directors may
settle the same and in particular may issue fractional certificates and fix the value for distribution of any
assets and may determine that cash shall be paid to any member upon the footing of the value so fixed
in order to adjust the rights of members and may vest any assets in trustees.




