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DO solemnly and sincerely declare that I am (a) [ Solicitor of the Supreme Court
engaged in the formation] [41...1)es-sen-namod-~in—-the—Ar-t:ieles—Gf-Asseei&tienvas-af
Direotor/Secretary],

of HILL HOUSE.{ INSURANGE. BROKERS)

ot i

.........

pasaien e "

LIMITED,

And that all the requirements of the Companies Act, 1948, in respect of matiers
precedent to tho registration of the said Company and incidental thereto have
been complied with, And I mako ihis suiemn Declaration conscientiously

believing the samo 1o be true and by virlue of the provisions of the Stututory
Declarations Act, 1835,
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Norz,
Neolion 15 o The Companies Act, 1048,

15~ (1) A Cortifivats of Ineorporation given by the Rogistrar in rospoot of any Association shail bo conclusive
ovitlonan that il the requitenwmts o7 Hhis Aatin raepoat of rgisiration and of matlers presodoent and incidontal thorato
lnvo aon sompliod with, and tht the Assosiation is o Company authorised to be rogistered and duly rogisterod

1) A Statwtory Doolaration by n Solicitor of tltp Supromo Court, and in Scotlnnd by a Solicitor, engagod in the
formntion of thn Compunys o¢ by n porson namod in tha Artialos as a Dirostor or Secrotary of the Company, of
consplinnen with all or any of the said requiremonts shall bo producod to tho Registrar, and $he Rogistrar may m:,c'opt
suoh o Duoclaration as sufliciont ovidones of compliance.
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COMPANY HAVING A SHARE CAPITAL.

NAME OF
COMPANY ..o s H.ILL...HQHSE....(...IHSI.W:NQE..IiRQKERﬁJ ..........................

................................................................................................................................................................................................

Statement of the Nominal Capital

made pursuant to Section 112 of the Stamp Act, 1891,

{Norg.—The stamp duby on tho Nominal Capital is Ton shillings for
overy £100 or fraction of £100—Seation 41, Financo Aoct, 1038.)

The Nominal Capital of the above-named Company is £100—

Signattsr ..

Daatonn..2688 Julya J8Le i F O LT TR—
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: SR S ol
This Stnboment must bo signed by olficer of biie Compuny.

This Statement is to be filed with the Memorandum of Association, or other Document,
when the Company is registered.

CAT, No.‘C.A. 25. s3vasip) O

JORDAN & SONS,
LIMITED

Company Registration Agents, Printers & Publishers,
116, Chancery Lane, W.C.2 and 13, Broad Street Place, B.C.2.

Prasented for registration
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THE COMPANIES ACT, 1948
COMPANY LIMITED BY SHARES R
MEMORANDUM OF ASSOCTATION

of

HILL HOUSE (INSURANCE BROKERS) L

1, The Name of the Company is "Hill House (Insurance Brokers)
Limited,"

2. The Registered Office of the Company will be situate in England.
3. The Objects for which the Company is established are -

(A) To carry on all or any of the businesses of Insurance Brokers
end Agents, Mortgage Brokers, Financial Agents, Consultants,
Kdvisors, Managers and Administrators, Hire Purchase Brokers,
and Agents, Estate and Business Developers, Estate Agents,
Manufacturers' Agents, Surveyors, Auctioneers, Claims Assessors,
Building Contractors, Financiers, Veluers, Assessors, Assessors'
Agents, Arbitrators end Specialists and General Agents for ‘the
transaction of Motor, Marine, Fire, Life, Employers' Liability,
Accident, Burglary, and other Insurance business; Agents for
effecting Insurances and obtaining policies in respect of all
and every kind of risk, and against death, injury, or less
arising out of or through or in comnection with any acecidents
to human beihgs and against loss or demage to real snd perscnal
property, Commission, Business Agents, Land, House, and Gen-
eral Property Agents, Bill Brokers, Underwriters, Business
Transfer Agents, and Agents for the purchase and ssle of
Annuities, and for negotiating loans.

(B) To underteke and carry on any business, transaction or operat-
ion capable of being undertaken or carried on by Insurance
Brokers and Agents, Commission Agents, Hire Purchase Agents,
General Agents and the like.

(C) To carry on any other business (whether manufacturing or
otherwise) which may seem to the Company capable of being ocen-
veniently carried on in conneotion with the above objects, or
calculated directly or indirectly to enhance the value of or
rander more profitable any of the Company's property.

(D) To purchase or by any other means acquire any freehold, lease-
hold, or other property for any estate or interest whatever,
and any rights, privileges, or easements over or in respect
of any property, and any buildings, offices, factories, mills,
works, wharves, roads, railways, tramways, machinery, engines,
rolling stock, vehlcles, plant, live and dead stock, barges,

«J . vessels, or things and any real or personal property or rights
w}- whatsoever which mey be necessary for, or may be conveniently
uged with, or may enhance the value of any other proverty of
the Company.
(8) To build, construoct, maintain, alter, enlarge, pull down,
and remove or replace any buildings, offices, factories, mills,
works, wharves, roads, reilways, tramways, machinery, engines,
walls, fences, benks, dams, sluices, or watercourses and to
glear sites for the same, or to joir with any person, firm, or
-oompeny <in doing any of the things aforessid, ;
« ™] had

".. ‘ ) \
R o

.
-




| N
|
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zrd conirel € ] ] )
g‘ff; (-.n‘» e ni‘my :;_, , register, curchase, or by other means zccuire and Dprofect,
B = Tom enew, whether in the United Kingdom or slsewiere, any patents,

a;;‘ rights, treveic itinvention, licencesy trade marks, designs, protec.
igns, znd conessions which mey ApDesT 1ikely to be advaniageous or useful
i ihz Compeny, 2nd to use and turn to acccufat and io mamfi'acture under or
grant licences OT privileges in res;iec? of tr_;e game, am_i wokex?end money in
grperiuenving uron and testing and in 1mproving or seekmg_; to improve any @ @
patents, inveniions, or rights swhich the Company may acguire GI Propose to

el by

i

33

zeguirs.

{G) To scquire and undertake the wnole or any part of the tusiness, goodwill,
znd zgsets of any person, fizm, or comparny Carrying or oF pl_'.‘O})OS}ng %0
cerry on zny of the businesses which this Compeny 215 eutnorised o carry o,
ard as part of the consideration for such acouisition *c undertake all or
zry of the lizbilities of such person. firm, or company; OF to acar ire an
interest in, amelgemate with, oT enter into perinership or into any arrange
rent for sharing profits, or for co-operation, or for 1imiting competition, -
or for cutusl assistance with eny such person, firm, or comrany, and o
give or accept by way of consideration for eny of ihe acts or things afore- .
asid or property scquired, any Shares, Debentures, Tehenture Stock, or (@
securities that may be agreed upon, and 4o hold end retein, or seil,
mortgage, end desl with any shares, debsniures, debenture siock, oT
securities so reoeived.

(5) To improve, manage, culiivate, develop, exchenge, let on lesse or other-
vise, morigage, charge, sell, dispose of, turn to accouni, grant rights and
privileges in respect of, or otherwise deal with all or eny paTt of the pre-
perty =nd rights of the Company.

(I) To invest and deel with the moneys of the Company not immedistely reguiret
in such shares or upon such securities and in such manner as mey from iime
to %ime be determined.

(3) 7c lend and advance money OT give credit to such perscns, firms, or com~
vanies and on such terms as may seel expedient, and in particular fo cus-
tomers of end others having dealings with the Compeny, and to give guaran
tees or become security for any such persens, firms, or companies.

(E) To torrow or raise money in such manner as the Company shail think fit) ad
in particular by the issue of Debentures or Debenture Stock {Perpetusl or
otherwise), end to secure the repayment of any money borrowed, raised, &
cwing, by morigage, charge, or lien upon the whole or any pert of the
Cozpany'!s property or asseds {whether present or future), including its
uncalled Capital, and also by a similar mortgage, charge, or lien lo pecurd
and guarantee the performance Yy the Company of any obligation or 1iabilily
it may underiake. i

(L} ::tgz;awé iﬁ.}ce, accept, endorse, discount, execute, ard issue promissory ’

2y s of exchange, bills of lading, warranis, debentures and oth¥f
negotiable or transferadle instruments.

() To 2pply for, promote, and obtain any Act of Parliument, Provisional QOrieh
or Licence of the Board of Trede or other authority for enatling the (o2
Tany to corry eny of its objects dnto effect, -» for affecting any modifi-
catior of the Company's constitution, or for ot x hich &}
seem expedient, and o y any other purpose whl
seen © alculatez’i & oppose any proceedings or appiications which 2

(¥) 7o enter int irectly or indizectly to prejudice the Conpeny's imterl
éumc-: T 10 z:}w arrangements %ith any Governments or authorities (supreh

gal, local, or ctherwise), or any companies, fi g tha
may seen conducive to the at'ami punies, fixms, or perso”
them, and %o cbiain from an ami:}en‘b .@f the Company's objects or any of y
person &ny charters Rt Government, suthority, company, fi¥® ™i
orns whioh the éo » contracts, decrees, rights, privileges, and conces®
: e Company mey think desirable, axd to carry out, exercisé

and comply with any such
: charters, con % 3 eh svilese
and concessicns, » tracts, Qecrees, righis, privileE
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To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other
company having objects altogether or in part similar to those
of this Company, or carrying on any business capable of being
carried on so as directly or indirectly to benefit this Com-
pany.

To act as agents or brokers snd as trustees for any person,
firm, or company, and to undertake and perform sub-contracts,
and alsc to act in any of the businesses of the Company through
or by means of agents, brokers, sub~-contractors, or others.

To remmmerate any person, firm, or company rendering services
to this Company, either by cash payment or by the allotment to
him or them of Shares or securities of the Compeny credited

as paid up in full or in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred in connaction with the
promotion, formation, and incorporation of the Company ox to
contract with any person, {irm, or company to psy the same,
and to pay commissions to brokers and others for underwriting,
Placing, selling, or guaranteeing the subscription of any
Shares, Debentures, Debenture Stock or securities of this
Company .

To support and subscribe to any charitable or public object,
and any institution, aocolety, or club which may be for the
benefit of the Compar, or its employéb, or may be connected
with any town or place where the Company carries on husinessj
to give or award pensions, annuities, gratuities, and super-
annuation oxr other allowances or benefits or charitable aid

to any peraons who are or have been Directors of, or who mre
or have been employed by, or who are serving or have served
the Company, and to the wives, widows, ohildren and other
relatives and dependents of much persons; to meke payments
towards insurance; and to set up ; establish, support, and
maintain supersrnmuation and other funds or achsmes (whethar
oontributory or non-contributory) for the benefit of any of such
porsons and of their wives, widows, children and other relstives
and dependents.

To promote any other company for the purpose of secquiring the
whole or any pari of the business or property and underiaking
any of the liabi'ities of this Company, or of underiaking any
husinens ox operations which mey appear likely to asaist or
benefit this Company or to enhance the valus of any property
or business of this Company, and to place or guarantes the
plecing of, underwrite, subscribe for, or otherwise aoguire
all or any part of thes sharas or securities of any such com-
pany as alnresaid.

To =ell or otharwisme diaspose of the whnle or any part of the
business or propsrty of tha Company, either together or in
portions for such consideration as the Company may think fit,
and in particular for shmres. debenturss, or securities of any
company purchasing tha sane.

7o distribtute among the Msmbers of the Company in kind any
vroperty of the Company, and in partionlar any shares, deben~
tures, or gsecurities of other companiss bslenging to this Com-
pany or of which this Comrany mey have the power of dis-
posing,
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(W) To procure the Company %o pe registered or recognised in any Domine
ion or Dependency and in any Foreign Couniry or Place.
r things as mey be deemed incidental or conducive

(X) To do all such othe
%0 the attainment of the above objects or any of then.

T4 ie horeby expressly declared that each Sub-Claunse of this Clause shall be con-. |

strued ingependently of the other Sub-Clauses hereof, and that none of the ob- o
jects mentioned in any Sub-Clause shall be deemed to be merely subsidiary to ihe @ @
objects mentioned in any other Sub-Clause. vl

The Liability of the Members ig Limited,

o

4.
5 The Shars Capital of the Company ig £100, divided into 100 Shares of Lo
£1 each. S,

g,
e,
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WE the seversl persons whose Names,
are subsceribed are desirous of being fo
of this Memorandunm of Association,

the number of Shares in the Capital
Trespective names.

Addresses, and Descriptions
med into a Company in pursuance
and we respectively agree to take

of the Company set opposite our

Number of
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIEBERS Shares taken by
each Subscribér
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i COMPANTES ACT, 1948

COMPANY LTMITED BY SHARES R
T ARTICLES OF ASSOCTATION ‘ )‘ ".ﬁ
of 1 ‘]1@

1A Be1961 qTLL BOUSE (INSURANCE BROKERS) LIMITED

i P

PRELIMINARY : .Y
1. The Tegulations contained in Part I of Table A in the First Schedule to i
The Companies i:t, 1948 (such Table being wereinafter called npgble A"}, Bhall
apply to the Company save in so fer as they aTe excluded or varied here:oy: that o3
is to sey, Clauses 24, and 5% in Part I of Table A ghall no¥ anply to the Com-
pany: and in addition to the Temaining Clauses jip Part I of meble A, &8 varied .74
by these Ariicles, the following shall be the regulations of the Compeny. CE

2, The Compeny is a Private Company and Clauses 2, 3, 4, 5 and 6 (bi‘.t"a noy
Cleuse 1) in Pars II of Table A shell also apply to iue Company«

A:-‘-—.-—-ﬁ.._

e A e

SHARE CAPITAL AND SHARES

B The original Share Capitel of the Compeny 1s £1C0 divided into 100

Shares of £ each.

A

N The Shares shall be under the control of +he Directors, who may ailot ;
end dispose of or grant options over the same to such DPersons, on such terms e

and in such wmenner &g they think £i%, 9

1, 1
W

& The 1ien conferred by Cleuse 11 in Pert I of Table A shall attach to v
fully paid up Shares, and to all Shares registered in the nane ol sny person . e
indebted or under 1isbility to the Company, whether he shall b2 the sole Teg~ &
{sterzd holder thereof or ehsll be one of two or more joint holders. e

GENERAL MEETINGS

6. Brery notice convening a General Heeting shall cemply with the provis- "
iens of Seotion 136(2) of The Componies Act, 1948, as to glving jnformation 0 :“
Mezbers in regerd to thelr right to arpoint proxies; and noiices of and other
comsmnications x2lating to any General Meeting which any Member jg entitled ¥ 7
receive shsll te sent to the Auditor for the time being of the Cempany. -

. Glause 52 in Part I of Table A chall be resd snd construed as if the
worde "Neeting shall bte dizsolved" wers substituied for tie words "Members
present shall be s quoxem. "

DIRECTORS

3, ) TUnless and untidl the Company in Jeneral Meeting shall otherwise
Jetermine, the nuoker of DPirectors shalil be not less than Two nor mere then

Fivea,

e .

Pl o bt A e
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

PR ARTICLES OF ASSOCIATION
e of
\ 61961 '
o AIBI HILL HOUSE (INSURANCE BROKERS) LIMITED o me
vmwM”rgﬁm i
PRELIMINARY .
1. The regulations contained in Part I of Teble L in the First Schedule to -

The Compenies Act, 1948 (such Teble being nereinafter celled opgble A%), shall
apply to the Company agve in so far as they are excluded o varied I_lereby: that . 3
is to sey, Clauses 24, and 535 in Part I of Table A chall not apply to the Ccom~ . '
pany; and in addition to the remgining Clauses in Part I of Table A, &8 varied ¥
by these Articles, the following shall be the regulations of the Compexyy. .

i
2. The Company is & Private Company and Clamses 2, 3y 4s D and 6 (but nod ¥
clause 1) in Part IT of Pable A shall also apply to the Company. :

SHARE CAPITAL AND SHARES

Y
S

3 The original Share Cepital of the Company is £100 divided into w0 |7
Shares of £1 each. . “
4s The Shares shall be under the control of the Directors) who mey allod “j;;‘,j
and dispose of or grant options over the same to such persons, On such termsy |
and in such manner a8 they think fit. '

54 The lien conferred by Cleuse 1l in part I of Table A shall attach 0
fully peid up Shares, and. to all Shares registered in the name of sny person
indebted or under limbility to the Company, whether he shall be the sole Teg
istered holder thereof ox shall be one of two or more joint holders.

GENERAL MEETINGS

6. Every notice convening a Geners). Meeting shall comply with the provie
o e of Seotion 136(2) of The Conpanics Act, 1948, as to giving infornation )
Mewbers in regsxd to thelr rvight to aprpoint proxies; and notices of end other |
copmunications relating to any General Meeting which any Member is entitled 10
recgive shall ba sent to the Auditor for the time being of the Company .

Te Clause 54 in Part I of Table A shall be read end construed as if the

words "Meeting shall be dissolved" wers & beil
present shall be n quoram,’ ubstituted foxr the words “Members

DIRECTORS

8. Unless and until the Company in General Me i

. " ! stins shall otherw
%itemme, the number of Directors shall be not less ‘hﬁan r?wo ﬁzfpo;ietm’ 7
Ve - Qo
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9.

Clause 79 in Part I of Mable A shall be read and construed
as if the proviso %o sueh Clause were omitited therefvom.-

10. A Director may vote ms a Director in regard to sny contract
or arrangement in which he is interestsd or upon any matter srising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating g quorum when any such contract or

arrangement is under consideration; aend Clause 84 in Part I of Table A
shall be modified accordingly,

WINDING UP

1l. If the Company shall be wound up the assets remaining safter
payment of the debts and lisbilities of the Company and the costs of

the liguidation shall first be applied in repaying %o the Members the
amounts paid or credited as paid on the Sheres held by them respectively,
and the balance (if any) shall be distributed among the Members in pro-
portion to the number of Shares held by them respectively: Provided
elweys that the provisions hersof shall be subject to the rights of the
holders of Shares (if any) issued upon special conditions. 4
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NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.
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@ ertificate of Fneorporation

%Blﬁﬂl? @Certify, tha

- HInL HOUSE (ﬂiﬁmAﬂCE BROKERS) T THITED

is this day Incorporated under . the Companies Act, 1948, and that the
Company is Limited.
(Jiven under my vand at London this Tonth day of

Auguot One Thousand Nine Hundred and S1xtyf0h@~

/
Assistg;;eré‘éfs'trar of Gompanies.

~
¢
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Certificate 1_, N
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COMPAVIES ACT 1948

Resolution

e

of

HTLL BOUSE_(INSURANCE BROKERS ) LIMLTED

pPagsed 24th November 1967

At en BExtraordinary General Meetin
Company held on the 24th dsy of Novembe

g of the gbove mamd
¢ 1967 the following

Regolution was duly passed o8 an Ordinery Resolution: -

Mhat the Authorised Capltal of the Compeny be incressed

o 5000 by the cxeatics of an additional 4900 Ordinexy
ghares of £1 each renking peri pessu in all respects with
the existing Oxdinary Sheres of £1 esch in the Capltel of

the Compony »

Certified as Corxe ct.
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NO. OF COMPANY... 7903’?4;— / /L’L

COMPANY HAVING A SHARE CAPITAL.

NAME OF

COMPANY Hite fthuse [/NSuchz: Ef’o//ﬁf’i’j)

LT

pursuant to Section 112 of the Stanp Acl, 1891,

{(Noe~—Tho stamp duty on sn inereass of Nominal Copital in ‘Fen shillivge for
ovory £100 or fraction of £100-Soction 41, Finnnoo Act, 11133.)

The Nominal Capital of the above-named Company bas by a Resra‘lution‘

Company dated 2" Novew bov HD heen increased by the addition
{horeto of the sum of £49c0 Beyond the Registered Capital of /0o
i n
! ,:,.s:-\ .
' Stonature, o ... e 3o -*=(

\
Dttt A/b'v ﬁl{) Destription . ::é‘z"“."mw s e

This statement i8 to be fled within 15 days after the prssing of thu Resohition
| hy which the Registered Copital is inereased, and if not so filed Tnterest on the Duty
b ot the rate of B per cent, por annum from the pussing of the Resoln-ion is also payable
E 18, 5, Revenuoe Act, 1903).

Nomru—Atbtention is drawn to Hection 83 of the Compunies Ac-, 1948, relative to
she filing of a Notice of Invrease and a printed copy of the Resolution authorising the
nerense,

i P ¥ ik B i et ciiwbw ame s

CAT, N, €428,
JORDAN & SUNS, L'TD, SHAW & S0ONs LTD,

i 116, Chancery Lane, London, WiQ.2 7,8 & 9, Petter Lane, Lovdon, E.G4.

Law Stailoners and Gompany Registrarion Agents,
$1457 ()
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o)
Dresenied for registralion by - LEA hof ﬁ
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THE COMPANIES ACT, 1948.
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Notice of Increase I Nominal Capital.

" Pursuant to Section 63. -

; " 89
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'” NAME OF .

A O 1k Ho0SE (nsuganse. Blorels)
LIMITED
Out, ¥o. C.3. 10,
JORDAN & SONS, LTD,, SHAW & SONS LTD.,
116, Chancsry Lane, Leadon, W.C.2. 7, 8 & 9, Fotter Lane, London, EC4.
Law Statloners and Company Reglstration Agenis. SO L

. & .
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Notice of Increase in Nominal Capital.

A Y

To the REGISTRAR OF QOMPANIES.

Hic, Hovse CINSW?#MOE @ﬂom.fﬁs)y

LMrTeD,

hereby gives you notice pursuant to Section 63 of the Companies Act, 1048,

that by (a) Oppinnhy Resolution of the Company dated the

»
R4 day of Nover ReR 19 67 , the nominal Capital

of the Company has been incressed by the addition thereto of the sum of

e.t%00 ... beyond the registered Cnpita.ltof /0o

The additional Capital is divided as follows :—

Nominal Amount
Number of Shares. Class of Share. of oach Share.
4960 ORPINARY one foun>

The conditivns (e.g., voting rights, dividend rights, winding-up rights, efc.),
pubjeot to which the new Shares have been, or are to be, issued, are as follows:—

T/o poachl //m/&wm M MM/M@;%%M&#?
C’Qv/aﬂmé.? shanen ?’ L/ ! Lok

—— o of the new Shares arc Preference Shares, and are (b) [not]
redesmablo.
(Signatair)m. w
(State wheiher Direclor, or Secretary) %&l{‘;ﬁjﬂ?
Dated the -2,7 ? day of N :’U 19 é‘)

(a) ¥ Ordinary,” * Bxtraoxdinary ™ or * Spoaial ¥

FLETNE L N Y cr e maml ek

g

-

This o gin to be reserved for bindin
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No. 700574 | % g

HILI, HOUSE (INSURANCE DBROKERS) LIMITED V//

AT THE EXTBAORDINARY GENERAL MEETING of the Membexsof the Company held

at the Registered Office on 30th March, 1973, the following Special

Resolution was passed.

Speeial Tesolution passed 30th March 1973.

AUTHORISED CAPITAL

AUTHOLIOWD Lhrl22 s
Resolved thats
1. The Authorised Capital of the Company be increased from
£5,000 to £100,000 ﬁ} the creation of 95,000 new shares
of £1 each.
"5, The new Ordinary shares shall ronk pari passu in each

and cvery respect with the original Ordinoxy shares.

o
“ 0

”P\'\J\““"

CHAIRMAN.

?&ir
AT LY “ t-/JJ
&gq _Eﬂaﬂ

Jan

v

1
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Name of Company

S e e o T T e T T

W LR TR T T R

herehy gives you notice, pursuant to Section 63 of the Comp }@“5@({@;
# exteaordinary/special* resolution of the company dated =K$’ AM’ m
V o 1\ iy Py
f the nominal capital of the company has been increased by Wigadditi 858
! £ 95..990........... beyond the rogistered capital of £ S, 0TI,
1 capitnl is divided as follows:-
. Pig; pt '
i !{ Number of shares Class of share
N 9¢, 000 ORI
SHEN
B
3
B
;;1 ; The conditions (e.g. voting rights, dividend rights, winding-up rights, ete.) subject to which the
e ne 1 shaves have boen or are to be issued are as follows:- ) i
p ' {if 1ny of the shares are preference shares state whether they tre tedeemnble or not) ;
@ ; THe Mow ooty Shees St Kanac P Prasu  IN Ol AND EVeRy Resteer L
| lTH THe ORIGINTL  ORiGy  Siides . o
e P Lol b cdatka. 4 L e sk b Uk o ‘
ToSEC T ay, HHEONL T at 167D &N
! et sttt AT A P e \\
engbr aLnwaRE] £ 4/ 05 ﬁi} l
connow | g, |
‘r  EIR I TATE !W 17‘/,;{; & i
Il'l‘ F -n..ur!-!‘.!l - a-:.- x * i‘ [ILA Y
! ) Bk o \dvo } W J.x-_? *
a This notice is accompanied by* [.« RN ».M@.-Z:(f cvtnfhu. I A 1
£ , 1. A copy of the resolution
‘ ‘ 9, A remittance for {a) registration fees {b) companibs ghpital duty
3. A-lotor-statingthataclaim for relieful compagis i ty-hos-been.acwill
Jbe-mado-pureyant-to-Secton 55 ol the-Finance-Ae 1597,

\ u,\&JLlW

ngﬂed -f-:n‘ -!vunlh.—m'-'n--.chun.-u---un-nuo-u---u- A

‘ State Whether Difﬂcfor or Secre“"y u.b.’fmfﬁfé.m..-.-...-........--..»............... odne
\' 5 i
Da!e ‘II‘“‘i“‘"f’:‘zﬁ.\.“‘.“‘...‘.‘I"".‘I-l.'i. lllllll I ERRISRRIRE LN R AL

* Delete as necessary

Presonted by: BU’N%ER QIBBQNS & PARTNERS

FRICK HOUSE e

21 HORSB STREET an - ;j;f; {:L;"f:‘;q y

mi&rcﬁ}i‘ni’?lNG SODBURY. b@.\b‘f% Bs 1 ggﬂ Form No. 10A ™ '-::355.,.;
N/HS’é (See notes overleaf)

Presentor’s
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No. of Company: 700574

The Companies Acts 1948 to 1981

COMPANY LIMITOTED B Y S HARES .

RESOLUTIONS of HILL HOUSE (INSURANCE BROKERS) LIMITED ( ,
(Passed the Q¥ day of February, 1983) .

At an EXTRAORDINARY GENERAL MEETING of the above~namead :
" company, duly convened and held at Hill House, Lewin's Mead, | g
Bristol the subjoined Resolutions wére duly passed,
Resolutions numbered 1 and 3 as Special Resolutions and -
Resolution numbered 2 as an Oxdinary Resolu&ion : -

RESOLUTIONS

1. THAT the Regulations contained in the document
submitted Lo the Meeting and for the purpose of
identification subsecribeg by the Chairman thereof be ang
they are hereby approved and adopted as the Articles of
Association of the Company in substitution for and to the
exclusion of all the existing Articles thereof,

3

o

= 1
2. THAT upon the recommendation of the Directors it i
is desirable to capitalise the sum of £1,000 being part of
the amount standing to the credit of the Company's revenue
reserves and accordingly that

(1) such sum be set free for distribution )
amongst the persons who immediately prior to the holding of , ;
this Meeting were registered as the holders of the 50,000 ﬁ%ﬁﬁ35;@® f
issued Ordinary thares of £l each in the capital of the g 75 L
Company in the proportions in which they would have been %&L\AE?Pé§§§éé‘
entitled if the same had been distributed by way of dividend \‘igggzﬁgﬁ/ﬁ

fx%“? .
i
i b
H ot

ALY
% .
4

N



on condition that the same be not paid in cash but be
appliead in paying up in full 1,000 ordinary Shares of g£1
each in the capital of the Company;

' (2) the Directors be and are hereby
unconditionally authorised to allot and distribute the said
1,000 Ordinary Shares credited as fully paid up to and
amongst such holders in the Proportions aforesaid;

{3) the said authority shall expire on 30th
June. 1983

3. THAT on the allotment of the new Ordinary Shares
pursuant to the preceding Resolution the 50,000 existing
issued Ordinary Shares of g1 each shall be converted into 10
per cent Non-Cumulative Preferense Shares of 21 each having
attached thereto the rights and being subject to the

- restrictions following, namely : -

(a) The right to a fixed
non~cumulative preferential dividend at the rate of 10 per
cent per annum pavable as regards each financial year out of
the profits of the Company resolved to be distributed in
respect of that year but with no rights, in case of .
deficiency, to resort to tha profits of subsequent financial
years, " ' :

' (b) The right on a return of assets on
a winding-up to repayment of the amounts paid up or
credited as pald up on such sharss in priority to the
holders of any other class of shares,

{¢) The said 10 per cent
Non-Cumulative Preference Shares of £l each shall rank as
regards dividend and repayment of capital subject to the
rights attaching to any shares hereafter created or issued
to rank in priority thereto and shall not : -

ti) confer any further or other right
to participate in the profits or assets of the Company; or

v
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(ii) entitle the holders thereof to
recelve rotice of or to attend or vote at any General
Meeting of the Company.

1 4
‘ﬁ s
A \/L/g
o Signature ‘l.
« Chairman
| <

v
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF 4
HILL AOUSE (INSURANCE BROKERS) LIMITED

{Adopted by Special Resolution on QJJféiaLua&(19§3) o

2.(A)

(B)

PRELIMINARY

- In these Ariticles and{'in Table A:-

e

"the Act™ means the Companies Act 1948 as
: amended by the other Acts, which,
together therewith, may by reason of
Section 119(2) of the Companies Act
1981 be cited together as the
Companies Acts 1948 to 1981.

AN

"Table A" means Table A in the First Schedule
to the Act.
"the 1981 Act"™ means the Companies Act 1981;

Subject as hereinafter provided, the regqulations
contained in Table A shall apply’ to the Company.

Regulations 3, 24, 58, 60, 75, 77, 79, 88 to 97
inclusive, 106 and 136 of Table A shall not apply
to the Company, but the Articles hereinafter
contained and the remaining regulations of Table
A, subject to the modifications hereinafter

Company.

Al




3.(4)

(B)

(C)

| SHARES |
The directors shall have general and unconditional
authority (limited in time as hereinafter
provided)‘to allot any relevant securities up to
the maximum amount hereinafter laid down. The
maximum ambunt of relevant securities which may be
allotted under the authority hereby conferred
shall be that which would result in the issue of
all the shares in the Company for the time belng
unissued. Subject to Section 14(5) of the
Companies Act 1980, the authority hereby conferred“
shall expire five years after the date of the
adoption of these Articles unlesss renewed (with
or without variation) by the Company in general
meeting at any time and from time to time before
or after the date on which it would otherwise have

expired.

The Company may at any time and from time to time
prior to the expiry of the authority'conferred by
paragraph {(A) of this Article or any renewal.
thereof make any offer or agreement which would or
might require relevant securities to be allotted
after such expiry.

Save as otherwise provided in these Articles, all
unissued shares (whether forming part of the
original or any increased capital) which the "
directors are authorised (by these Articles or
otherwise) to allot shall be at the disposal of

the directors who may allot, grant options over,
offer or otherwise deal with or dispose of them

to such persons, at such times and generally on
such terms and conditions as they may determine.

By virtue of Section 17(9) of the Companies Act
1980 the provisions of Section 17(1) of the



Companies Act 1980 shall not apply to the Company.

Subject to the provisions of Section 45 of the
1981 Act the Company may, with the sanction of an
ordinary resolution, issue any shares on the terms
that they are, or at the option of the Company or
+he shareholder are liable, to be redeemed on such
terms and in such manner as the Company before the
issue of the shares may by special resolution
détermine.

The Company shall not give any financial
assistance for the acquisition of any shares in
the Company or in its holding company, but nothing
in this Article shall prohibit those transactions
mentioned in Sections 42(3) to 42(6) inclusive and
Section 43 of the 1981 Act. For the purposes of
this Article the giving of financial assistance
shall only be construed as being the giving of the
financial assistance referred to in Section 42(8)
of‘the 1981 Act.

Subiject to the prov1310ns oh Part IIXI of the 1981
Act the Company may, wmth/Lhe sanction of an
ordinary resolutlon>\purrhase any of its own
shares. s

Subject to the pfovisions of Part III of the 1981
Act the Company may, with the sanction of a
special resolution effective for the purposes of
Section 55(7) of the 1981 Act, make a payment out
of capital in respect of the redemption or
purchase of any of its own shares,

LIEN
The lien conferred by regulation 11 of Table A

shall apply to all shares of the Company whether



lo L]

o 11.

12.

13.

14.

fully paid or not and to all shares registered in
the name of any person indebted or under liability
to the Company whether he be the sole registered
holder thereof or one of several joint holders.
The said regulation 11 shall be modified
accordingly.

CALLS ,
In the first sentence of regulatlon 15 of Table A
the words "except in so far as may be otherwise
agreed between the Company and any member in the

- case of any shares held by him" shall be 1nserted

immediately after the words "provided that"

TRANSFER OF SHARES

" The directors may, in their absolute discretion

and without assigning any reason therefor, decline
to register any transfer of any share whether or
not it is a fully paid share.

An instrument of transfer of fully paid shares
need not be signed by or on behalf of the
transferee and regulation 22 of Table A shall be
modified accordingly.

The Company shall not charge transfer or
registration fees and the reference to a fee in
regulation 25 of Table A shall be disregarded.

At any general meeting a resolution put to the
vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the
declaration of the result of the show of hands)
demanded by the chairman or by any member present
in person or by proxy and entitled to vote.
Unless a poll is so demanded a declaration by the
chairman that a resolution has on a show of hands

i P St



15,

1l6.

17.

18.

19.

20.

been carried or carried unanimously, or by a
particular majority, or lost and an entry to that
effect in the book containing the minutes of the
proceedings of the Company shall be conclusive
evidence of the fact without proof of the number
or proportion of the votes recorded in £favour of
or against such resclution. A demand for a poll

may be withdrawn.

o

The chairman shall not have a casting vote on an
equality of votes, whether on a show of hands ox

.on a poll at any general meeting.

If at any adjourned meeting of members of the
Company a quorum is not present within half an
hour from the time'appointed for the meeting, the
member present shall be a qﬁgrum. |

A proxy shall be entitled to vote on a show of
hands and regulation 62 of Table A shall be
modified accordingly. .

Any such resolution in writing as is referred to
in regulation 733 of Table A may consist of
several documents in a like form each signed by
one or more of the members (or their duly
authorised representatives) in that regulation
referred to. In the case of a corporation a
director or the secretary thereof shall be deemed
to be a duly authorised representative for this

purpose.

DIRECTORS .
The number of directors need not exceed one,

A director shall not be required to hold any
qualification shares in the Company, but
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21.

23.

nevertheless shall be entitled to attend and speak
at any general meeting and at any separate general
meeting of the holders of any class of shares in
the capital of the Company.

The words "unless the Company otherwise direct" at
the end of regulation 78 of Table A shall be
deleted.

BORROWING POWERS
The directors may exercise all the powers of the

Company to borrow or raise money or to guarantee
and to mortgage or charge its undertaking,
property, assets and rights and dncalled capital
or any part thereof and, subject to the prov1510ns
of the Act, to create and issue debentures,
debenture stock, mortgages, charges and other
securities, whether outright or as security For
any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES OF DIRECTORS
Subject to the provisions of Part IV of the
Companies Act 1980 a director may be interested

directly or indireetly in any contract or
arréngement with the Company or with any other
company in which the Company may be interested and
he 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
thereof) under the Company or any such other
company and he or any firm of which he is a member
may act in a professional capacity for the Company
or any such other company and be remunerated
therefor. Notwithstanding his interest a director
may wvote on any matter in which he is interested
and be included for the purpose of a quorum at any

-3
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24,

25.

26,

27.

meeting at which the same is considered and he may
retain for his own benefit all profits and
advantages accruing to him. Regulation 84 of
Table A shall be modified accordingly.

It shall not be necessary for the directors to
sign a book recording their attendances at
meetings of directors and regulation 86 of Table A

shall be modified accordingly.

APPOINTMENT AND DISQUALIFICATIfON QOF DIRECTORS
Without prejudice to the powers of the Company
under Section 184 of the Act to remove a director
by ordidgry resolution, the holdef or.holders for

the time being of more than one half in nominal
value of the issued ordinary shares of the Company
shall have the power from time to time and at any

- time to appoint' any person or persons as a
director or directors, either as an addition to

the existing directors or to £ill any vacancy, and
to remove from office any director howsoever
appointed. Any such appointment or removal shall

-be effected by an instrument in writing signed'bg

the member or members making the same, or in thr‘

- case of a member belng a company sxgned on its

behalf by one of its directors, and shall take
effect upon lodgement at the registered office of
the Company.

The directors shall have power at any time and
from time to time, to appoint any person or
persons to be a director or directors, either to
£ill a casual vacancy or as an addition to the
existing directors,

The coffice of director shall be vacated if the
diregtor:-

L e
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(i)

(ii)

(iii) -

(iv)

(v)

{vi)

28.

29.

by notice in writing to the Company resigns the
office of director;

shall for more than 6 months have been absent
without permission of the directors from meetings
of the directors held during that period, unless
he shall have appointed an alternate director who
has not been similarly absent during such period;

becomes bankrupt or enters into any arrangement

with his creditors;

is prohibited from being a director by an order
made under any provision of the Act;

becomes of unsound mind;

u

. ig removed from office under Articles 25 or

26 above or Article 28 below;

Without prejudice’ to the powers of the dlrectors
under Article 26 above the Company may at any time
and from time to time by ordinary resolution

" appoint any person or persons to be a director or

directors, either to f£fill a casual vacancy or as
an addition to the existing directors and, without

prejudlce to the provisions of the Act, may at any

time remove a director from office, provided that
any such removal shall be without prejudice to any
claim such director may have. for breach of any
contract of service between him“and‘éhe Company .

Each director shall have the power from time to
time to appoint (1) any other director ox (2) any
person approved for that purpose by a resolution
of the board of directors (such approval not to be
unreasonably withheld) to act as alternate



L

30.

director in his place at all meetings, in all
proceedings in which, and on all occasions when he
shall not himself act, and on such appointment
being made the alternate director shall except as
to remuneration be subject 'in all respects to the
terms and conditions existing with reference to
the other directors of the Company. An alternate
director shall be an officer of the Company and
shall alone be responsible for his own acts and
defaults and he shall not be deemed to be an agent

of the director appointing him and the director so

appointing shall not be responsible for the acts
and defaults of an alternate director so
appointed. An #lternate director shall ipso £acto
vacate office if and when the director so
nominating him vacates office as a director or

. removes the nominee from his office. Every such
.nomination and removal under this clause shall be

effected in writing undexr the hand of the director
making the same and shall take effect on delivery
o the registered office of the Company. The
remuneration of an alternate director shall be
payable out of the remuneration payable to the
director appointing him, and shall consist of such
part (if any) of the last-mentioned remuneration
as shall be agreed between the alternate director
and the director appointing him.

Any director or member of a committee of the
directors may participate in a meeting of the
directors or such committee by means of conference
telephone or similar communications equipment
whereby all persons participa%ing in the meeting
can hear each other and participation in a meeting
in this manner shall be deemed to constitute
presence in person at such meeting.
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31.

32.

33,

- 10 -

A resolution ip writing signed by all directors =~ .7
{other than a director for the time being absent

from the United Kingdom and not represented by an
alternate director) shall be as effective for all
purposes as a resolution passed at a meeting of

the directors duly convened and held, and may

consist of several documents in the like form,

each signed by one or more of the directors, but

'so that the expression "director™ in this Article

shall, not include an alternate director unless he
has been appointed by a director who is for the
time being absent from the United Kingdom.

NOTZCES
Every director%pf-thgﬁbompagy’and every alternate
director (ophef'than a director or alternate
director fo& the time being absent from the United
Kingdom) sﬂgll be entitled to receive notices of
general meetings in addition to the persons
specified in regulation 134 of Tablie A.

INDEMNITY -
Every director or other officer of the Company
shall be entitled to be indemnified out of the
assets of the Company against all costs, charges,
losses, expenses and liabilties which he ma&
sustain or incur in or about thelexecution of the
duties of his office or otherwise in relation
thereto, including any liability incurred by him
in defending any proceedings, whether civil or
criminal, in which judgement is given in his
favour or in which he is acquitted or in
connection with any application under Section 448
of the Act in which relief is granted to him by
the court, and no director or other officer
shall be liable for any loss, damage or misfortune

which may happen to or be incurred by the Company
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in the execution of the duties of his office or
relation thereto. But this Article shall only
have effect insofar as its provisions are not
avoided by Section 205 of the Act.
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Form No. 3a

THE COMPANIES ACTS 1948 TO 1976

Notice of new accounting reference date
given after the end of an accounting
reference period

Pursuant to section 3 (2) of the Companies Act 1976

To the Registrar of Companies Far offjcial use Company number
e TrT 7
1 i | | 700574
e L CQL >J_.
Name of company
IILL HOUSE (INSURANCE BROKERS) Limited *

hereby gives you notice in accordance with section 3 (2) of the Companies Act'1976 that
the company’s new accounting reference date on which the previous accounting reference
period and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an.end is as shown below :

Day Month

i i
3111013

The previous accounting reference period of the company is to be treated as [shettened]—
[extended]t and [is to be treated as having come to an end] [will come to an endj* on

Day Month Year

! Y Y ] I T T
]

3103 (1{9j8}3

The company is a [subsidiary] [helding-cempanyls of HILL HOUSE HAMMOND LIMITED

960198
, company number.
the accounting reference date of which is...315 ¢ March
\ //ﬂ
Signed [\q v [Director] [Secretary]§ Date [3%- waumsg
]
i : For official use
and reference (if any): charles Rassell & Co., Dm: ounch Postroom

Killowen Houseg,
Bayshill Road,
Cheltenhan,
Gloucestershire.

PME/ 14167




HILL HOUSE (INSURANCE BROKERS) LIMITED.

No. 700874. ﬁ}:ill

THE COMPANIES ACTS 1848 to 1981
COMPANY LIMITED BY SHARES
SPECTAL RESOLUTION.

At the Annual General Meering of Hill House (Insurance Brokers) Ltd
convened and held at &3 liastchnrap, London, EC3P 3HL on 2ist October,
1985 the following resolition was passed as & SPECIAL RESOLUTION:

That in accoyrdance with Section 12 of the
Companies Act 1981, the Company being &
domant company under section 12, section
14 of the Companies Act 1976 shall not
apply and accordingly no auditors shall
be appointed.

{'\gehmﬁs I
A Agt



Piease do not
wata in this
margin

Please complote
legibly, preferably
in black type, or
bold block lattering

*Insert full name
of company

Note

Please read notes
1 to 4 overleat
befora completing
this form

tDelete as
appropnale

$ Ingert
Drractor,
Secrotary,
Rozewer,
Admmistrator,
Sdoanmistrative
Rucovar or
Recewar
Seotland) 05
approproto

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 10 the Insolvency Act 1986

To the Registrar of Companies For official use  Company number
rF-T-T—"
Ll 700574

Name of company

. HILL HOUSE \ INSURANCE BROKERS) LIMITED.

B R et

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Moenth

and each subsequent accounting reference penod of : "

the company Is to be treated as coming, or as having 31 1, 0

come tc an end 1S ; ; ]

The current accounting reference period of the company Day Month _ Year

is 1o be treated as [shortened) [exigadadt and [is to be L 911 10 ntoalgtg .
treated as having come to an ond] vl comedaanesdifon | 3¢ 1: 1+ 0.1.9.8 7

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 2Z5(6)(c) of the Companies Act 1985, the {ollowing statement
should be completed:

The company is a [subsidiary] [holding company}t of .. e o e s
e o e e e e e e COMP@NY NUMDET. . s e
the accounting reference date of whichis. .. . . oo . e b e

If this notice is being yiven by a company which 1s subject to an administration order and this notice
states that the current accounting refersnce period of the company is 1o be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(G) of the Companies Act
19885, the following statement should be completed:

An admiristration orderc\o ‘

a‘é‘ made in rolation to the company on___ __NOT_APPLICABLE.. . ..

and 1ts stll n_force. %
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Number of company: 700574.

THE CQMPANTES ACT 1985
COMPANY YIMITED BY SHARES
SPECTAT, RESOIUTICN
pursuant. to Section 378 Campanies Act 1985
of HITL BOUSE (INSURANCE HROKERS) LIMITED
Passed the 30th day of October 1991

At an extraordinary general meeting of the members of the
above-named coampany, duly convened and held at Hill House,

Tewins Mead, Bristol, BS1 2IL on the 30th day of October 1991,
the following SPECTAL RESOIDITION was duly passed:

"IHAT the name of the Company be changed to TSB SERVICES (No. 2)
LiMITEDY,
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 700574

| hereby certify that

HILL HOUSE (INSURANCE BROKERS) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TSB SERVICES (NO. 2) LIMITED

-

Given under my hand at the Companies Registration Office,

Cardiff the 18 NOVEMBER 1991

PBerom,

P. BEVAN

an authorised officer

HEONAR



Company Number : 700574

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTION
pursuant to section 379A Companies Act 1985
of TSB SERVICES (NO. 2) LIMITED
Passed the 18th day of May 1992

At an annual general meeting of the members of the above named company, duly
convened and held at 25 Mitk Street, London EC2 on the 18th day of May 1992, the
following ELECTIVE RESOLUTION was duly passed :~

THAT the company hereby elects :
(1)  pursuant to Section 252 of the Companies Act 1985 ("the Act") to
dispense with the laying of its statutory accounts and directors' report

before the members of the company in general meeting; and

(i) pursuant to Section 366A of the Act, to dispense with the holding of
annual general meetings.

fedllond.

Chairman




