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THE COMPANIES ACTS 1348 TO 1367
Dectaratien af compiianee

(No registration fee payable)

Pursuant to Section 15(2) of the Companies Act 1948

v
PLAN INVDST AND ASSURANCE SERVICDS

Name of Company .....oicvviiencnaisimemn a0 AN DTN, N ettty parasasare reeraes Limited*
b s _DONALD EDVARD GELSTHORPE WING 7"~
S O BQ§$P.EE.HPP.$:'?...49..?5!?{.‘.’?13.1."\’. STREET, LONDON, N.18. ..o,
Do solemnly and sincerely declate that | am (see note (a) below)......covveeninn APERSON ..................
.N.&Mﬁl?..*ﬁ":i‘ﬁé.w'"l%ﬁs Of:‘.é.sﬁqs:..m.'!-‘.'.QN.ﬁ.ﬁ.?:ﬁ@ﬁ@.xﬁﬁxﬁI.. ....... I

of cvrrvirinnns R erarites
e eeeashreraeter e vr et b et ey PIAN..IWE E. AND.ASGURA\ICB SERVICES / srrrerenss Limited®

---------------------------------

And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the
registration of the said Company and incidental thereto have been complied with. And I make this
solemn Declaration concientiously believing the same to be true and by virtue of the provisions of
the Statutory Declarations Act, 1835.

Dectared a:Eci‘\,\—\@E&ﬂ“‘xﬁo%\h

A Commissionerclo Oaths (see nojk (b) below)

(a) ‘‘a Solicitor of the Supreme Court’’ (or in Scotland ‘‘a Solicitor’")
“‘engaged in the formation'’, or *‘a person named in the articles of assocnatmn as a
ditrector”, or ‘‘a person named in the articles of association as a secretary"’

(%) or Notary Public or Justice of the Peace

* Delete *‘Limited'’ il not applicable.

Presented by: Reichmann & Wing Limited,
Russell House,
40 Silver Street,
London, N.18.
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THE COMPANIES ACTS 1948 TO 1987

COMPANY LIMITED BY SHARES
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PLAN INVEST AND ASSURANGE SERVICES LIMITED

1. The name of the Company is:-

"PLAN INVEST AND ASSURANCE SERVICES LIMITED" -~

2. The Registered Office of the Company will be sitﬁate in England, —
3. The objecfs for which the Company is established are:- e

(a) To carry on all or any of the following buginesses; insnrance and
assurance brokers, agents and consultants, mortgage brokers,
average ad,]usters, a88e880rS, underwmters, a.u__g.’r,;ko.neer_s,.hbur- )
veyors, estate and land agents, valuers, business transfer agents,
financier, capitalists, promoters, concessionaires, property
managers,  guarantors, executors and trustees of trust funds of
all kinds, administrators, liquidators, receivers, nominees,
attorneys and general commission agents, general consultants in
and about all business and professional matters whatsoever; to
negot1ate policies or other instruments for allkinds of insurance,
assurance, re-insurance, guarantee, indemnity and mortgage
business including (but without prejudice to the generality of the
foregoing words} life, annuity, endowment, storm, fire, acci-
dent, loss of profit, employers' liability sickness, fidelity, travel,
tfansj.t, vehicle and craft, third party, livestock, burglary and
robbery, theft, larceny, engineering, boiler, glass, mortgage,
investment, guarantee, household, property, climate and all
other forms of insurance against all manner of accidents, injury,
damage or loss to persons or property both real and personai,
marine and aviation risks and all like risks and eventualities; to
buy, sell, lease, let, mortgage, dispose of and otherwise deal in
freehold and leasehold lands and premises of any tenure or estate
and any interest or right thereinand generally to deal in all kinds
of property whether real or personal, and to arrange for and
negotiate the advancement of moneys against the security of pro-
perty deeds, policies or otherwise; and all like businesses.

(b} To buy, sell, import, expori, manufacture and deal in all kinds
of goods efores and equipment whether in connection with any of
the above activities or otherwise and to act as agents for all pur-
poses,
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(¢) To carry on any other business which may seem to
the Board of Directors capable.of being carried on
conveniently in connection with or asancilliary toany
business which the Company is authorised to carry
on, or calculated directly 'or indirectly to benefit the
Company, or to enhance the value or render profitable
any of the Company's properties or rights.

(d) To apply for, purchase or otherwise acquire any
patents, licences, concessions, privileges and like
rights, conferring a non-exclusive or exclusive or

* limited right to use, or any secret or other inform-
ation as to any invention which may seem capable of
being used for any of the purposes of the Company,
or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and to
use, exercise, develop, grant licences in respect
of, or otherwise turn to account the rights and in-
formation so acquired.

(e) To purchase, take on lease or in exchange, or hire
-+ or otherwise acquire any lands, houses, buildings,
rights, machinery, plant, and any real or personal
property or properties and chattels which the Board
of Directors may think to be convenient or suitable

. for any purposes of the;Cofnpar_ly"s‘business, and to

‘purchase or otherwise acquire all or any.of the

business, property and liabilities of any person oy

- company carrying on any business similar to that

which this Company is authorised to carry on, or

possessed of property ' suitable for the purposes of

the Company, and pay for any assets acquired by

the Company in cash or shares, stock, debentures,

debenture stock or obligations of tsh?e ('_Ici»mpemy,~

- - whether fully paid or otherwise, or in any other
manner, :

(f) To sell, improve, manage, develop, lease, mort-
gage, let, charge, dispose of, turn to account, or
otherwise deal withall orany part of the undertaking
‘or property or rights of the Company, and to sell
the undertaking of the Company, or any part thereof
for such considerationas the Company may think fit,
and in particular for cash, shares,’ debentures or
debenture stock or other obligations, whether fully

~ paid or otherwise, of ahy other company, = °
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(g)

(h)

(i)

(i)
(k)

(1)

To form, promote, subsidise and assist companies,
syndicates and partnerships of all kinds which maybe
of assistance to the Company for any of the purposes
of its business or which may have objects similar
wholly or in part to the objects of the Company,
whether directly or indirectly,.and to subscribe for,
and take any shares, stock, debentures, debenture
stock or other obligations of any other companies,
syndicates and partnerships. '

To enter into partnerships or into any arrangement
for sharing profits, union of interests, reciprocal
concessions, co-operation, or otherwise, with any
person or company carrying on a business similar
to or which may be conveniently carried on with any
business of the. Company,

To borrow and raise money without restriction and
to secure the same in such manner as may be ex-
pedient, and in particular by the issue of debentures
or debenture stock, .mortgages.and charges, per-
petual or otherwise, charged upon all or any of the
Company's undertaking or property, both real and
personal, present and.future, including its uncalled
capital; and for the purposes of orin connection with
the borrowing or raising of money by the Company,
to become a member of any Building Society.

To make, draw, accept, endorse, negotiate, discount
and execute bills of exchange, promissory notes or
other negotiable instruments.

To advance and lendmoney, with or without security,
to such persons and upon such terms and - subject to
such conditions as may seem expedient.

To pay all or any expenses incurred in connection
with the formation, promotion and incorporation of
the Company and to remunerate any person or com-
pany for services rendered in placing or assisting to
place any of the shares in the capital of the Company
or any debentures or other security of the Company,
or in or about the formation or promotion of the
Company or the conduct of its business,

(m) To amalgamate with any other company with objects

all or any of which are similar to the objects of the
Company in any manner whatsoever (whether with or
without a winding up of the Company).

T




(n)

(o)

(p)

(q)

(r)

(s)

(t)

To distribute among the Members in specie any pro-
perty of the Company or any proceeds of sale, dis-
posal, or realisation 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,

Toreceive money ondeposit or loanandto give credit
to or guarantee, or become security for the perform-
ance of any contract by any person, company or
association and to. grant instalment, hire-purchase
and leasing facilities upon such terms as may seem
desirable in the interests of the Company,

To support or subscribe to any charitable object or
any institution and to.give pensions, bonuses, grat-
uities or assistance to any.person who is serving or
has served the Company, whether as a Director,
employee or otherwise, and his family and depend-
ants, to make payments towards insurance, and to
establish, form and contribute to provident, super-
annuation and other similar funds and trusts, assoc-

‘iations, clubs, schools and other institutions for the
. benefit of any such persons aforesaid,

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the
Company, or of undertaking any business or opera-
tions which seem likely to-assist or benefitthe Com-
pany and to underwrite, subscribe for or otherwise
acquire all or part of the shares of any such comr any
as aforesaid. -

e

To invest and deal with any of the moneys -of the
Company not immediately required for its operations
in such manner, with or without security, as the
Directors may determine, -

To procure the Company to be registered or recog-
nised in any country or place abroad.

To erect, construet, alter and maintain_any plant,
machinery, buildings or other structures which may
be convenient for the business of the Company.
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(u) To remunerate the Directors and employees of the
Company and any other persons, companiesor firms
rendering services to the Company in such manner
as may be thought expedient,

(v) To enter into any arrangement with any Government
or other authority and to obtain from any such body
all rights, concessions and privileges which may

,seem conducive'to any of the Comipany's business.

(W) To carry out all or any of the objects of the Company
in any part ofthe world either alone &$ principals or
as agents, trustees, contractorsg, sub-contractors
or in partnership or conjunction with any other per-
son, firm, association, company or other body, or
through agents or trustees, or by means of any sub-
sidiary or auxiliary company or cther

CLacIWise.

To do all such acts or things as are incidental or

conducive to the attainment of the above objécts or
any of them.

B

It is hereby declared that the word 'Company' in this clause,
except where used in reference ito this Company, shall be
deemed tc include any partinership or other body of persons,
whether incorporated or not, and whether domiciled in the
United Kingdom or elsewhere, and whether now existing or
hereafter to be formed., Itis also expressly declared that
each 3ub-clause of this Clause shall be construed independently
of the other Sub-clauses hereof, and that none of the objects
mentioned in any Sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other Sub-clause.

4, The liability of the Members is limited.
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5. The Share Capital of the Company is £4,000 divided
into 4,000 Shares of g; each. The Company has power to
increase and divide the sharesinto several classesand attach

thereto any preferential or special rights, privileges or con-
ditions in accordance with the regulations of the Company.
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We, the several persons whose names, addresses and descriptions
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 inthe capital of the Company set
opposite our respective names -

Number of
Shareo

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS (ln words)

taken by eoch
Subscriber

S
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DATED THIS \\¥ DAY oF Doy’ 1974,

v/

WITNESS ‘P0 TIE, ABOVE SIGNATURES:
T\ aia V\uﬂubj /S
N Fowdeain, Weak,
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

Articles of Association
—.of...

PLAN INVEST AND ASSURANCE SERVICES LIMITED "

PRELIMINARY

1%,
1. Clause 1 of Part I of Table A of the First Schedule to
the Companies Act, 1948, shall apply for the purpose of
construing these Articles, -

2. The Company is aprivate company and the regulations
contained or incorporated by reference in PartII of Table A,
save in so far as they are hereinafter excluded and subject
to the modifications hereinafter contained, shall be, tegether
with these Articles, the regulations of the Company.

3. Clauses 24, 58, 71, 75, 79, 96 and 97 in Part I of
Table A shall not apply to the Company.

. SHARES

4. Subject to any directions which may be given by a
GeneralMeeting andtc the other regulations of the Company,
the shares in the capital of the Company may be allotted or
otherwise disposed of for such consideration and upon such
terms and at such times, as the Directors may determine,
but so that, except as provided by the Act, no shares shall
be issued at a discount. When shares are issued at a
premium, whether for cash or otherwise, the provisions of
section 56 of the Act shall be observed,

g
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5, Subjectto any direction whichmaybe givenby a General
Meeting all shares forming part of the original capital of the
Company andfor the time being unissued andall new shares
shall, before issue be offered to members of the Company
in proportion, as nearly as possible, to the number of
shares held by them, The offer shall be made by notice
specifying the .number of shares offered .and limiting the
time within which the offer, if not accepted, will be deemed
tc be declined, and after the expiration of that time, or on
receipt of an intimation from the person to whom the offer
ismade, that he declines the shares comprised in such offer,
ithe Directors may dispose of those shares (subject to the
other regulations of the Company) in such manner as they
think proper. The Directors may likewise dispose of any
such original or new shares as aforesaid which by reason
of any difficulty in apportioning the same cannof be con-
veniently offeredin accordance with the foregoing provisions.

LIEN

6. The lien conferred by Clause 11 of Part I of Table A
shall attach to all shares, whether fully paid or not, and to
all shares registered in the name of any person indebted
within the meaning of that Clause whether he be the sole
holder or one of two or more joint holders thereof., '

TRANSFERS OF SHARES

7. Any share maybe transferredby amember toa person
who is already a member or to a relative of such member,
or in the case of a member which is a company to a sub-
sidiary or fellow subsidiary company thereof, and any share
standing in the name of a deceased member ra.y be trans-
ferred toany personbecoming entitled under his or her will
or intestacy or to such deceased member's personal re-
presentatives and, on any change of the trusteeship of shares
held upon trusts, such shares may be transferred to the
new and continuing trustees, The provisions of Clause 3 of
Part II of Table A shall not apply to such transfers save to
ensure that the number of members shall not exceed the
preseribedlimit or to preventa transfer of a Share on wh1ch
the Company has a lien,
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otk e T scoontanis Lot Sllorany ot shares
. : Wwith the provisions of Article 7
shall give r.zotlce of the fact to the Directors and such notice
shall constitute the Company ag the agent of the transferor
member for the purpose of effecting the transfer and all
matters appertaining thereto, 7The Directors shall offer
the said shares to the remaining members in proportion to
their then holding of shares on he date when the offer is
made and such members gha]] have an option to purchase
all or any of the shares offered to them, this option remaining
open for three calendar monthg from the date on which the
offer is made, If, within thig period, a purchasing member
is found such purchasing member shall be bound to complete
the purchase within seven days. Notice of the finding of the
purchasing member shall be given to the transferor member,
who shall be bound on payment of the fair value to transfer
the share or sharesto the purchasingmember, If the trans-
faror member fails to complete the transfer the Directors
may authorise some person totransfer the share or shares
to the purchasing member and may receive the purchase
money and register the purchasing memberas holder of the
share or shares. Thc transfercr member shall deliver up
his certificate and shall thereupon be paid the purchase
money. In the event of any dispute as to the velue of the
shares, the transfer of the shares shall be effectecd:at a faip
price as fixed by the Auditor for the time being to the Com.-
pany; if there is no dispute as to the value of the shares
they may be transferred at any agreed price, Any shares
not taken up before the offer lapses may, within a further
period of twenty-eight days be transferred by the {ransferor
member to any other person, provided ihat this Article
shall not in any way remove from the Directors the power
to refuse any transfer(other than a transfer made in accord-
ance with Article 7) of which they disapprove. :

9. The proviso at the end of Clause 32 of Part I of Table

A shall be omitted,

PROCEEDINGS AT GENERAL MEETINGS

10. Clauge 58 in Part I of Table A shall be modified by
the omisgion of the word 'three' and the substitution of the

word 'two' in paragraph (b). )
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BORROWING POWERS

11. The Directorsmay exercise all the powers of the Com-~
pany to borrow money, whether in excess of the nomi}nal
amount of the share capital of the Company for the time being
igsued or not, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thercof, and to
issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

DIRECTORS

12. The Company shall not be subject to section 185 of
the Act, and accordingly any person may be appointed or
elected as a Director, whatever his age, and no Director
shall be obliged to vacate his office of Director by reason
of his attaining or having attained the age of seventy years
or any other age. The words 'or 185' shall be omitted from
paragraph (a) of Clause 88 of Part I of Table A.

v

T

13, The words 'in general meeting' shall be added at the
end of Clause 78 of Part I of Table A.

14. A Director may vote in respect of any contract or
arrangement in which he is interested, and sub-clause (2)
of Clause 84 of Part I of Tuble A shallnot apply tothe Com-~
pany, Sub-clause (4) of the said Clavse 84 shall apply to
the Cumpany as though the words'other thanhis own appoint-
menti or the arrangement of the termsthereof’ were omitted.

15, Without prejudice to section 184 of the Act, the Com-
pany may by Extraordinary Resolution remove a Dirsctor
before the expiration of his period of office and by Ordinary
Resolution appoint another person ag Director in his place.
Such person appointed as aforesaid shall ibe subject to re-
tirement atthe same time as if he had become a Director on
the day on whichthe Director in whose plac@,; he is appninted
wag last elected & Director, § *
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16. Any Director may by notice in writing to the Company
appoint any person approved by resolution of the Directors
to be an alternate Director to represent such Director and
may limit his powers, duties and rights and remove him
from office without notice to'him., Such alternate Director
while he holds office shallbe entitled to notices of meetings
of Directors and in the absence of the Director whom he
represents to have and exercise all the powers, duties and
rights which the Director appointing him would have had at
such meetings, including the right to attend, speak and vote
thereat, but he shall not require any qualification nor shall
he be entitled to any remuneration from the Company and
he shall ipso facto vacate office if and when the Director
whom he represents vacates office, A person acting ag an
alternate Director shall be an officer of the Company and
shall not be deemed to be the agent of the person whom he
represents,

17. Until otherwise determined by the Company in General
Meeting the number of Directors shall not be less than one
nor more than five,

1

FIRST DIRECTORS AND SECRETARY

18. The first Secretary shall be Donald Edward Gelsthorpe
Wing, The first Directors shall be Rt. Hon. Farl of Lonsdale
Peter Rlichard Downham Hayes, Geoffrey Robert Broeklehurst,

Brian Idwin Williams and David William Trimble

Cartifiad that the alterations to thase

documerits,_have been mede with the
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS L
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WITNESS TO THE ABOVE SIGNATURES ¢
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CERTIFICATE OF INCORPORATION

No. 1175095

| hereby certify that
PLAN INVEST AND ABSURANCE SERVICES LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited,
Given under my hand at London the  30mH JULY 1974
N aybr

N. TAYLOR

Assistant Registrar of Companies
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THE COMPANIES ACTS 1948 -~ 1967

"

e

COMPANY LIMITED BY SHARES

SPGCIAL RESOLUTIONS

of

.
3

flf
FLAN INVEST AND ASSURANCE SERVICéé LIMITED

Passed the?inﬁi day ofﬁﬁ_ T ld%é

At an Extraoxdinary General Meeting of the Compahy duly convened
and held on the ngbﬁ day of/ﬁggﬁm~wbov 1076 at the offices
of the Company Macclesfield heshire the following Special

Resolution was duly passed:-

That the name of the Company bes
/2
changed to PIHC LIMITED -

1t hd

Pe Chairman
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Moo ALTO0E5

| hereby certify that

PLAN IHVEST AND ASSURANCE SERVICES LIMITED

having by speeial resalution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

PIHC LIMITED

Given under my hand ar Cardiff the 3 gn oopronmr 1976

D. A. PENAEBURY |

Assisrant Roegistrar of Companies
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THE COMPANIES ACT 1948 - 1967
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
o OF #

PIHC-LIMITED

H
wt

Passed the Tenthgf day“ofnw December 1980
: : N TRER Ce

nogat
.
1

At an Extraordinary General Meetind of 'tHe Company duly convened - Lo ‘

and .held on the Tenth  day of .December 1980 at the offices . ’

of the Chairmen of the Company, Lowther, Cumbria, the following

Special Resolution was duly passedi-
- . 7

- R | , 7

S g o - / N
2?7 That the.hame of the Company ba

‘ chéagpd to Plan 1

est Life and PensiongServices Lt
N N/ S i,

Chairman K3 Tl
’,:

12 DEC 1980

» 2 f{

We Certify this to be a true copy of an'o iginal document.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1179095 /—;)-}L

I hereby certify that

PIHC LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

PLAN INVEST LIFE AND PENSIONS SERVICES LIMITED

Given under my hand at Cardiff the 12TH JANUARY 1981

E. A, LAILEON
Assistant Registrar of Companies

Cc.172
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ur rel:
\}i
i
your ref:

date:

from the office of:

) Plan Invest Life &
“*?E@y“ggfions Services Ltd

a wholly owned subslidlary of Plan invest Group plc

Plan invest House
9 King Edward Street
Macclesfield
Cheshire
SK101AQ

Telephone:
Macclesfield 29217 (4 lines)
(STD Code 0625)
Telex 667660 (Pimacc)

g of the Board of Plan Invest

We, the undersigned, certify that at a meetin
1986, the following resolution

Life; Pensions Services Limited held on Gth May,
was pagﬁed as a special resolution.

uThat the name of the Company should be changed forthwith

to Plan Insure Limited an
instructed to notify the

p.R.D. HAYES
Chairman

INSURANCE BROKER
Registered Office: Flan jnvest House, 9 King Edward Street, M

Registered in England no. 1179095

he Company Secretary be
Registrar of Companies accordingly."

--------------------------------

K.J. KA
Secretary
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1179095 //LL g

| hereby certify that

PLAN INVEST LIFE AND PENSIONS SERVICES LIMITED

having by special resolution changed its name, is now

incorporated under the name of
PLAN INSURE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 197H MAY 1986

oo acie stk

D.G. BLACKSTOCK

an authorised officer

C.172
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INSURANCE BROKER
Registered Office: Plan Invest Housa, 9 King Edward Street, Macclesfield, Cheshire SKI0 1AQ
Registered in England no. 1178025

G, 15¢]
Rﬁt/ /.,J nga}f.

Plan Invest Life &

ensions Services Lid

fram the office of:

" a wholly owned subsidiary of Plan Invest Group ple
E_ Plan invest House

} 9 King Edward Street

i Macclesfield

i Cheshire

L. SK10 1AQ

fa_ . Telephone:

Pog Macclesfield 29217 (4 lines)
1 (STD Code 0625)

5 - Telex 667660 (Pimacc)

li , . We the undersigned certify that at a meeting of the Board of Plan Invest

4 Life & Pensions Services Limited held on 6th May 1986, the following resolution
; was passed as a special resolution.

i .

%

nThat the name of the Company should be changed forthwith

) +o Plan Insure Limited and that the Campany Secretary be

‘  instructed to notify the Registrar of Campanies accordingly.”
R

| hi

? o-ol--no-n-‘nuo-ﬂc'--.lItcblll. “uoeendu b 'R R essaewr s b
o p.R.D. Hayes K.J. Ka

' Chairman Secretary

OO 1667

¢
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PLAN INVEST GROUP plc
PLAN INVEST HOUSE

9 KING EDWARD STREET . _
VIACCLE SFIELD, CHESHIRE SK101AQ ’

COMPANIES FCRM 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

To the Registrar of Companies For official use  Company number

Y4 [TT%95

Name of company

E* PLAN  INSURE  LIMITED

gives notice that the company's new accounting reference date on which the current 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

31009

The current accounting reference period of the company is to be treated as [shortened][extended]t and
['rs%e—be—tr-eated—as—having—eeme-te—aﬁ—end][will come to an end]t on ’

Day Month Year

3ToTo A e K¢

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companias Act 1985, the following statement should
be completed:

The company Is a [subsidiary][holding company]t of

, company number

the accounting refererize date of which is

!
Signed Kﬂ(ﬂm (& K:CU/\ iDirector][Secretary]t Date 26 ﬁ;.s\%i@:m,b@( H%C
U \

Presentor's name address and For official Use ,
reference (if any): Genera!l Section Post room




; - T e I\’?MOCTS Z
lan Insure Lid

> L enurer \ /-écorporanng the Malcelm Lewis Dockerty

“ group of companies)
ate:

fram the office of:

i a wholly owned subsidlary of Pian Invest Group ple

i : Plan Invest House

4 . . 9 King Edward Strest
L Macclesfield

i Cheshire

\ SK10 1AQ

Telephone:
Macclesfield 29217 (8 lines) & 615096
{STD Code 0625)
Telex 6676860 (Pimacc)

e A

w

Ye, the undersigned, certify that at a Benmeral Meeting of the company of Flan
Insure held on 26th November, 4986, the following Resolution was passed as

e a Special Resolutison.
o
w”“"”«", That Article 17 of the Company should be amended so that the maximum

number of Directors be increased to seven.

P.R.D. HAYES (Chairman) K.J. KAY (Secretary)

INSURANCE BROKERS
Registered Office; Plan Invest House, 9 King Edward Street, Maccleslield, Cheshira SK10 1AQ
Registered in England no. 1179095
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION

- OF =

PLAN INSURE LIMITED

Incorporated the 30th day of July, 1974
No. of Company

1179085
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THE COMPANIES ACTS 1948 TO 1987

COMPANY LIMITED BY SHARES

Memorandum of Hggoriation

- 0f-

PLAN INSURE LIMITED

The name of the Company is:-

PLAN INSURE LIMITED.

The Registered Office of the Company will be situate in England.

The objects for,which the Company is established are:-

To carry on all or any of the followmg businesses: msurance and
rssurance brokers agents ‘and consultants, mortgage brokers,’

average adJusters agsessors, underwriters, auctioneers, sur-

" veyors, estate and land agents, valuers, business transfer agents,

(b)

fmancler ‘capitalists, promoters, concessionaires, property
managers, guarantors,’ executors and trustees of trust funds of
all kmds,‘ administrators, llquldators receivers, nominees,
attorneys and general commission agents, general consultants in
and about all business and professional matters whatsoever; to
negotiate policies or other instruments for allkinds ofinsurance,
assurance, re-insurance, guarantee, indemnity and mortgage
business including (but without prejudice to the generality of the
foregomg words) life, annuity, endowment, storm, fire, acci-

-dent, loss of profit, employers' liability sickness, fidelity, iravel,

transit, vehicle and craft, third party, livestock, burglary and

Vrobbery, theft, larceny, engineering, boiler, glass, mortgage,

investment, guarantee, household, property, climate and all
other forms of insurance against all manner of accidents, injury,
damage or loss to persons or property both real and personal,
marine and aviation risks and all like risks and eventualities; to
buy, sell, lease, let, mortgage, dispose of ahd otherwise deal in
freehold and leasehold lands and premises of anytenure or estate
and any interest or right therein and generally to deal inall kinds
of property whether real or personal, and to arrange for and
negotiate the advancement of moneys against the security of pro-
perty deeds, policies or otherwise; and all like businesses,

To Buy, sell, import, export, manufacture and deal in al) kinds
of goods stores and equipment whether in connection with any of
the' above activities or otherw:Lse and {o act as agents for all pur-
poses.

b}

*
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(¢} To carry on any other business 'which may seem to

(d)

©

the Board of Directors capable of being carried on
conveniently in connection with or as ancilliary to any
business which the Company is authorised to carry
on, or calculated di ectly’or indirectly-to benefit the
Company, or to enhance the value or render profitable
any of the Company's properties or rights.

To apply for, purchase or otherwise acquire any

. patents, licences, concessions, privileges and like

rights, conferring a non-exclusive or exclusive or
limited right to use, or any secret or other inform-
ation as to any invention which may seem capable of
being used for any of the purposes of the Company,
or the acquisition of Wwhich may ‘seem ocalculdted
directly or indirectly to benefit the Company and to
use, exercise, develop, grant licences in respect
of, or otherwise turn to account the rights and in-
formation so acquired. ° : R

To purchase, take on lease or in exchange, or hire

or otherwise acquire any lands, houses," buildings,

< rights, machinery, plant, and any real or "personal
' property or properties and chattels which the Boajd

of Directors may think to be convenient or “s'u_itab;é“
for ‘any purposes of the Company's business, ‘and to
purchase or otherwise acquire all or'any of the
business, property and liabilities of anly person or
company - carrying on any business similar 'to that
which this Company is authorised to carry on, or

possessed of property suitable for" the purpo§e$'of
the Company, and pay for any assets acquired by

‘the Company in cash or shares, stock; debéntures,

" debenture - stock or obligations of - the Company, -

(£)

whether fully paid or otherwise, or in any other
manner, - o : ' o

To sell, improve, manage, develop, lease, mort-

- gage, ‘let, ‘charge, - dispose of, turn to account, or

otherwise deal withall or any part of the undertaking

.- Or property or rights:of the Company,” and to sell .
» the undertaking of the Company, or any part thereof

for such considerationas the Company ‘may think fit,

and in particular for cash, shares, 'debentu”xfesn or
debenture’ stock or other obligations, whether Tully’
paid or otherwise, of any other company.,



(g)

(h)

(i)

To form, promote, subsidise and assist companies,
syndicates and partnerships of all kinds which may be
of assistance to the Company for any of the purposes
of its business or which may have objects similar
wholly or in part to the objects of the Company,
whether directly or indirectly, and to subscribe for,
and take any shares, stock, debentures, debenture
stock or other obligations of any other companies,
syndicates and parinerships, ;

To enter into partnerships or into any arrangement
for sharing profits, union of interests, reciprocal
concessions, co-operation, or otherwise, with any
person or company carrying on a business similar
to or which may be conveniently carried on with any
business of the Company,

To borrow and raise money without restriction and
to secure the same in such manner as may be ex-
pedient, and in particular by the issue of debentures
or debenture stock, mortgages.and charges, per-
petual or otherwise, charged upon all or any of the
Company's undertaking or property, both real and
personal, present and. future, including its uncalled

. capital; and for the purposes of orin connection with

()

()

(1)

the borrowing or .raising of money by the Company,
to become a member of any Building Society.

Tu make, draw, accept, endorse, negotiate, discount
and execute bills of exchange, promissory notes or
other negotiable instruments,

To advance and lend money, with or without security,
to such persons and upon such terms and subject to
guch conditions as may seem expedient.

To pay all or any expenses incurred in connection
with the formation, promotion and ingorporation of
the Company and to remunerate any p&rson or com-
pany for services rendered in placing or assisting to
place any of the shares in the capital of the Company
or any debentures or other security of the Company,
or in or about the formation or promotion of the
Company or the conduct of its business.

(m) To amalgamate with any other company with objects

all or any of which are similar to the objects of the
Company inany manner whatsoever (whether with or
without a winding up of the Company).
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(n) To distribute among the Members in specieany pro-
perty of the Company or any proceeds of sale, dis-
posal, or realisation of any property of the Company,
but so that no distribution amounting to a reduction
of capital be made except with the sanection (if any)
for the time being required by law, ’

(o) Toreceive money ondeposit or loanandto give credit
to or guarantee, or become security for the perform-
ance of any contract by any person, company or
association and to.grant instalment, hire-purchase
and leasing facilities upon such terms as may seem
desirable in the interests of the Company. -

(p) To support or subscribe to any charitable object or
any institution and to.give pensions, bonuses, grat-
uities or assistance to any person who is serving or
has served the Company, whether as a.Directlor,
employee or otherwise, and his family and depend-
ants, to make payments towards insurance, and to
establish, form and contribute to provident, super-
annuation and other similar funds and trusis, assoc-
iations, clubs, schools and other institutions for the
benefit of any such persons aforesaid.

(q) To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the
Company, or of undertaking any business or opera-
tions which seem likelyto assist c¢r benefitthe Com-
pany and to underwrite, .subscribe for or otherwise
acquire all or part of the shares of any such company
as aforesaid,

(r) To invest and deal with any of the moneys of the
Company not immediately required for its operations
in such manner, with or without security, as the
Directors may determine.

(s) To procure the Company to be registered or recog-
nised in any country or place abroad,

(t) To erect, construct, alter and maintain any plant,
machinery, buildings or other structures which may
be convenient for the business of the Company.,



{u) To remunerate the Directors and employees of the
Company and any other persons, companiesor firms
rendering services to the Company in such manner
as may be thought expedient,

(v} To enter into any arrangement with any Government
or other authority and to obtain from any such body
all rights, concessions and privileges which may
seem conducive to any of the Company's business,

(w) To carry out all or any of the objects of the Company
in any part of the world either alone as principals or
as agents, trustees, contractors, sub-contractors
or in parinership or conjunction with any other per-
son, firm, association, company or other body, or
through agents or trustees, or by means of any sub-
sidiary or auxiliary company or otherwise,

(x) To do all such acts or things as are incidental or
conducive to the attainment of the above objects or
any of them, '

It is hereby declared that 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 incorporated or not, and whether domiciled in the
United Kingdom or elsewhere, and whether now existing or
hereafter to be formed, 'It is also expressly declared that
each Sub-clause of this Clause shallbe construed independently
of the other Sub-clauses hereof, and that none of the objects
mentioned in any Sub-clause shall be déemed to be merely
subsidiary to the objects mentioned in any other Sub-clause,

4, The liability of the Members is limited,

5, The Share Capital of the Company is £4, 000 divided
into 4, 000 Shares of £1 each, The Company has power to
increase and divide the shares into several classesand
attach thereto any preferential or special rights, priv-
ileges or conditions in accordance with the regulations
of the company.



We, the several persons whose names, addresses and descriptions
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 mthe cap1ta1 of the Company set

i v

2

e

v

SpeL

i T N TR S

P L i
. .

opposite our respective names,

Number of
. Share
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS {in wofan;
H Sebaminer
John Brocklebanlk, One
81 Fountain Road,
Manchesgier M2 2FB
.Solicitor-
Reginald John Morton, Cne
81 Fountain Road, :
Manchester M2 2FB
Articled Clerk

DATED this 11th day of July, 1974,

WITNESS to.the above Signatures:

Marie Kennedy,
81 Fountain Road,
Manchesler M2 2FB

Secretary
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THE COMPANILES ACTS 1948 TC 1967

COMPANY LIMITED BY SHARLES

Articles of Association

~af -

PLAN INSBURE LIMITED

PRELIMINARY

1. Clause 1 of Part I of Table A of the First Schedule to
the Companies Act, 1948, shall apply for the purpose of
construing these Articles, oo A

(TS

2, The Company is aprivate compény and the regulations .
contained or incorporated by referencein PartIl of TableA’ . !

save in so far as they ave hereinafter excluded and-subject
to the modifications hereinalloer contained, shall be, together
with these Articles, the regulationi of the Company,

3. Clauses 24, 53, T1, 735, 79, 96 and 97 in Part I of
Table A shall nol upply to the Company, S

SIHARES

' - . 15 TR EE

4, Subject to any directions which may be given by-a :
General Meeting and to the other regulations of the Company, .
the ghares in the capital of the Company may be allotted.or .
otherwise disposed of for such consideration and upon such:
terms and at such times as the Directors may determine, .-

but so that, except as provided by the Aci, no shares shall
be issued at a discount, When shares are issued - at a

premium, whether [or cash or otherwise, the provisions of :

section 56 of the Act shall be observed, . Pl
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5. Subjectto any direction which may be given by a General
Meeting all shares forming part of the original capital of the
Company and for the time being unissued andall new shares
shall, before issue be offered to members of the Company
in proportion, as nearly as possible, to the number of
shares held by them, The offer shall be made by notice
specifying the number of shares offered and limiting the
time within which the offer, if not accepted, will be deemed
to be declined, and after the expiration of that time, or on
receipt of an intimation from the person to whom the offer
ismade, that he declines the shares comprised in such offer,
the Directors may dispose of those shares (subject to the
other regulations of the Company) in such manner as they
think proper. The Directors may likewise dispose of any
such original or new shares as aforesaid which by reason
of any difficulty in apportioning the same cannot be con-
ver entlyofferedinaccordance with the foregoing provisions,

LIEN

6. The lien conferred by Clause 11 of Part I of Table A+ .
shall attach to all shares, whether fully paid or not, and to
all shares registered in the name of any person indebted
within the meaning of that Clause whether.he be the sole
holder or one of two or more joint holders thereof, * . .»

TRANSFERS | OF SHARES

v tl

7 Any share may be transferred by amember toa person..
who is already a member or to a relative of such member,
or in the case of a member which is a compuany to a sub-
sidiary or fellow subsidiary company thervol, and any share
standing in the name of a deceased member may be trans-
ferred toany personbecoming entitled under his or her - will
or intestacy .or to such deceased member's personal re-
presentatives and, on any change of the trusteeship of shares .
held upon trusts, such shares may be transferred.to'the .
new and continuing trustees. The provisions of Clause 3 of
Part II of Table A shall not apply to such transfers save to.-
ensure that the number of members shall not exceed the .
prescribedlimit or to preventa transfer of a Share on.which.
the Company has a lien, o LI
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8. A Member wishingto dispose of allor any of his shares
other than in accordance with the provisions of Article 7
shall give notice of the fact tothe Directors and such notice
shall constitute the Company as the agent of the transferor
member for the purpose of effecting the transfer and all
matters appertaining thereto, The Directors shall offer
the said shares to the remaining members in proportion to
their then holding of shares on the date when the offer is
made and such members shall have an option to purchase
all or any of the shares offeredtothem, this optionremaining
open for three calendar months from the date on which the
offer is made, If, within this period, a purchasing member
is found such purchasing member shall be bound to complete
the purchase within seven days, Notice of the finding of the
purchasing member shallbe giventothe transferor member,
who shall be bound on payment of the fair value to transfer
the share or sharesto the purchasingmember, If thetrans-
feror member fails to complete the transfer the Directors
may authorise some person totransfer the share or shares
to the purchasing member and may receive the purchase
money and register the purchasing member ag holder of the
share or shares. The transferor member shall deliver up
his certificate and shall thereupon be paid the purchase
money. In the event of any dispute as to the value of the
shares, the transfer of the shares shall be effectedat a fair
price as fixed by the Auditor for the time being to the Com-
pany; if there is no dispute as to the value of the shares
they may be transferred at any agreed price. Any shares
not taken up before the offer lapses may, within a further
period of twenty-eight days be transferred by the transferor
member to any other person, provided that this Article
shall not in any way remove from the Directors the power
to refuse any transfer(other thanatransfer made in accord-
ance with Article 7) of which they disapprove.

9. The proviso at the end of Clause 32 of Part I of Table
A shall be omitted.

PROCEEDINGS AT GENERAL MEETINGS

10. Clause 58 in PartI of Table A shall be modified by
the omission of the word 'three' and the substitution of the
word 'two' in paragraph (b).
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BORROWING POWERS

11, The Directorsmay exercise all the powers of the Com-
pany to borrow money, whether in excess of the nominal
amount of the share capital ofthe Company for the time being
issued or not, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

DIRECTORS

12, The Company shall not be subject to section 185 of
the Act, and accordingly any person may be appointed or
elected as a Director, whatever his age, and no Director
shall be obliged to vacate his office of Director by reason
of his attaining or having attained the age of seventy years
or any other age. The words 'or 185' shall be omitted from
paragraph (a) of Clause 88 of Part I of Table A,

13. The words 'in general meeting' shall be added at the
end of Clause 78 of Part I of Table A,

14, A Director may vote in respect of any contract or
arrangement in which he is interested, and sub-clause (2)
of Clause 84 of Part I of Table A shall not apply tothe Com-
pany. Sub-clause (4) of the said Clause 84 shall apply to
the Company as though the words'other thanhis own appoint-

" mentor thearrangement of the termsthereof' were omitted,

15. Without prejudice to section 184 of the Act, the Com-
pany may by Extraordinary Resolution remove a Director
before the expiration of his period of office andby Ordinary
Resolution appoint ancther person as Director in his place.
Such person appointed as aforesaid shall be subject to re-
tirement atthe same time asif he had become a Director on
the day on which the Director in whose place heis appointed
was last elected a Director.
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16. Any Director.may by notice in writing to the Company
appaint any person approved by resolution of the Directors
to be an alternate Director to represent such Director and
may limit his powers, duties and rights and remove him
from office without notice to him. Such alternate Director
while he holds office shallbe entitled to notices of meetings
of Directors and in the absence of the Director whom he
represents to have and exercise all the powers, duties and
rights which the Director appointing him would have had at
such meetings, including the right to attend, speak and vote
thereat, but he shall not require any qualification nor shall
he be entitled to any remuneration from the Company and
he shall ipso facto vacate office if and when the Director
whom he represents vacates office. A person acting as an
alternate Director shall be an officer of the Company and
shall not be deemecd to be the agent of the person whom he
represents,

17, Until otherwise determined by the Company in General
Meeting‘the number of Directors shall not be less than one
nor more than seven.

it

FIRST DIRECTORS AND SECRETARY

18. The first Secretary shall be Donald Edvard Gelsthorpe
Wing, The first Directors shall be Rt, Hon. Earl of Lons-
dale, Peter Richard Downham EHayes, Geoffrey Robert Brock-
lehurst, Brian Edwin Williams and David William Trimble,



NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

" John' Brocklebank,
81 F'ountain Road,
Manchesier M2 2B

Solicitor

Re'ginald John Morton
81 Fountain Road,
Manchester M2 2FB

Articled Clerk
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| ]f)ATED this Mth day of July, 1974,

o b AT

WITNESS to the above Signatures:

Marie Kennedy,
il Fouatain Road,
Manchester M2 2FB

Jecratary
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