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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SITARES

MEMBERS RESOLUTIONS IN WRITING

of

CHASE PARKINSON LIMITED
(No. 2191976)

Pursuant to the Articles of Association of the Company and Repulation 53 of Table A (as defined
therein) and in accordance with section 381A of the Companics Act 1985 (as amended), ("the Act"),
we, being the sole member of the company who, at the date of these resolutions, is entitled to attend and
vote at a general meeting of the company, HEREBY RESOLVE THAT the following resolutions take
effect as clective resolutions and special resolutions respectively of the company at 2 meeting duly

convened and held:

ELECTIVE RESOLUTIONS ",

2, THAT, in accordance with scct:g&@%r&@@‘ : he Act, the company dispenscs with the

holding of annual general mcchn\g‘s ats &
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3. THAT, in accordance with sections 379And 386QF th(‘! . m’@% dispenses with the

{ i
. o~ L f‘O‘,L !
obligation to appoint auditors annually. V»

SPECIAL RESOLUTION

THAT, the Articles of Association in the form of the draft annexed hereto be and are hereby

adopted as the new Articles of Association of the Company in substitution of the existing

Articles of ASW?.
SIGOAWIE! vveccnsnscreadelon foareisensrresasmrnee 21 SOr\.M_a\i 99

for and on behalf of
TOWERGATE UNDERWRITING GROUP LIMITED

[FQSEPHIJWORDIDOCS8-TESS 703599.RES (hivle) 2
2{ January 1999 V4




VO=-U4s~-393

CHASE PARKINSON LIMITED

ARTICLES OF ASSOCIATION

Adopted "2¢ January 1999

(“'\ﬁ




06-02-99

Axticle

7-9

10-11

i2-16

17-24

25-29

30

CONTENTS

Heading

Preliminary

Definitions and interpretation

Share capital

Power to issue shares

Transfer of shares

Transfers by members ceasing to be Directors oi :mployees
Proccedings at general mectings

Directors

Proceedings of Directors

Indemnity




Ub-UZ-9YY

Company Number: 2191976

PRIVATE COMPANY LIMITED BY SITARES

ARTICLES OF ASSOCIATION
OF

CHASE PARKINSON LIMITED

(Adopted by a Special Resolution
passed on January 1999}

PRELIMINARY

1. These Articles together with the regulations contained in Table A in the Schedule to the
Companics (Tables A to F) Regulations 1985 (as amended from time to time) (*Table A")
shall apply to the Company except insofar as such regulations are excluded or varied hereby
or are otherwise inconsistent with these Articles. Regulations 40, 62, 73 to 80 (inclusive) and

118 of Table A shall not apply to the Company.
DEFINITIONS AND INTERPRETATION

2, In these Arlicles the following words and expressions shall have the following meanings

unless the context otherwise requires:

"the Act" means the Companies Act 1985 {as amended by the Companies Act 1989) and

every statutory modification or re-enactment thereof from time to time in force

"Directors" means the dircotors for the time being of the Company or, as the case may be,
the board of directors for the time being of the Company or the dircetors at a duly convened
meeting of the board of dircctors or any duly authorised commiitee thercof at which a

quorum is present

"Group" means the Company and any parent company of the Company and any company
which in relation to the Company and/or any parent company of the Company is a subsidiary
undertaking from time to time and references to a "member of the Group® or a “Group

member” shall be construed accordingly

“member” means a person who has agreed to become a member of the Company and whose

name js entered in the Company's register of member
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“the Statutes" means the Act and every other statute for the time being in force including
cvery statutory modification or re-cnactment thereof concerning companies and affeeting the

Company
"Towergate" means Towergate Underwriting Group Limited (3405221)

“in writing" and "written" includes printing, lithography, and other modes of representing or

reproducing words in an eye readable form

Words importing the singular number only inelude the plural number and vice versa,
Words imperting one gender only include the other genders.

Words importing persons include corporations.

Words and expressions defined in the Statutes shall, unless the conlext otherwise requircs,

have the same meanings in these Articles,

The headings in these Articles are inserted for convenience only and shall not affect the

construction hereof.
SHARE CAPITAL

3 The authorised share capital of the Company at the date of adoption of these Articles is
£10,000 divided into 10,000 Ordinary Shares of £1 each.

POWER TO ISSUE SHARES

4, The Dircctors may issue shares in the capital of the Company provided that no issuc shall be

made:

4.1 except with the prior approval of the Company in general imeeting or with the prior
written consent of the holder or holders of a majority in nominal value of such of the
issued sharc capifal for the time being of the Company as carries the right of

altending and voting at general meetings of the Company; and

4.2 unless the issue has been authorised pursuant to Section 80 of the Aot whether by

Article or otherwise.

5 The Directors are generally and unconditionally authorised for the purposes of Section 80 of

the Act to exercisc all the powers of the Company to allot relevant securities (within the

[JOSLPHIMWVORDDOCSIS-TESS\703608-AQA.DOC (hdk:{d) 2
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meaning of such Section) to such person at such times and on such terms and conditions as
they may determine provided that the aggregate nominal value of the relevant sccurities
allotted pursuant to this authority shall not exceed the aggregate nominal value of the
unissued relevant securities of the Company at the date of the adoption of these Articles and
provided also that this authority shall expire on the {ifth auniversary «f the date of adoption
of these Articles unless varicd or revoked or renewed by the Company in general meeting,
The Directors may make or enter into any offer or agreement before the expiry of this
authority which would or might require relevant securitics to be allotted after the expiry of
such authority and the Dircctors may allot relevant securities in pursuance of any such offer

or agrecment,

6. In accordance with Section 91 of the Act, Section 89(1) and Section 96(1) to (6) of the Act
shall not apply to any allotment of equity securities {as defined in Scotion 94 of the Act) by

the Company.
TRANSFER OF SHARLS

7. Notwithstanding any other provisions of these Articles, the Directors shall decline to register
the transfer of any shares to any person other than to the holder or joint holders of a majority
in nominal value of such of the issued share capital for the time being of the Company as
carries the right of attending and voting at general meetings of the Company unless the prior

written conscnt of such holder or helders is obtained to such lransfer.

o

Notwithstanding any other provision of these Articles to the contrary the Directors shall not
be entitled to refuse to register any transfer of shares made (directly or indirectly) pursuant to
the enforcement of any security granted over all or part of the share capital of the Company

from time to time.

9. Regulation 24 of Table A shall be read and construed as if the first sentence thereof was

omitted,
TRANSFERS BY MEMBERS ON CEASING TO BE DIRECTORS OR EMPLOYEES

10. In the event that a member ceases to be either an employce or a Director of the Company or
any other member of the Group for any reason whatsoever and is not thereafier continuing as
either an employee or a director of any member of the Group such member or his personal
representatives ("the Leaving Member®) shall thereupon become bound to transfer all of his

shares without payment to such person as the holder or holders of a majority 1n nominat
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value of such of the issued share capital for the time being of the Company as carries (he
right of attending and voting at general meetings of the Company or as the Dircctors shall

nominate in writing ("the Transferee").

11, In the event that the Leaving Member shall fail or refuse to exceute a transfer of all of his
shares the Directors may authorise some person to execute and delivery on his behalf a
transfer of such shares in favour of the Transferce and may register the Transferee as holder
thereof and issuc to him a certificate for the same whereupon the Transferee shall become

indefeasibly cutitled thereto and Regulation 30 of Table A shall be modified accordingly.
PROCEEDINGS AT GENERAL MEETINGS

12, No business shall be transacted at any general meeting of the Company unless a quorum of
members is present; one member holding or representing more than one half in nominal
value of the issued ordinary share capital of the Company (or the time being, present in
person or by proxy or being a corporation by its duly authorised representative, shall be a

quorum,

13. Regulation 41 of Table A shall be read and construed as if the word "such"” in lines one and

two were omitted,

14, A poll may be demanded by any member present in person or by proxy or in the case of 2
corporation by ils duly authorised representative and Regulalion 46 of Table A shall be

modified accordingly.

15, An instrument appointing a proxy (together with the power of altorney or other authority (if
any) under which it is executed or a duly certified copy thereof) shall be deposited at such
place (if any) as may be specified for (hal purpose in the notice convening the meeting or, if
no place is specified shall be delivered to the meeting at which the proxy is authorised to vote
or at the time and place appointed for the taking of the potl on which the proxy is authorised

to vote (as the casc may be).

16.  Regulation 54 of Table A shall be read and construed 2s if the words “or by proxy” were
inserted afler the words "present in person and as if the words "for each share of which he is

the holder" were inserted before the words "and on a poll”.
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17.

18.

19.

21

22,

23.

DIKECTORS

A Director shall not retire by rotation. Regulation 84 of Table A shall be read and construed

as if the last sentence was omilted therefrom.
A Director shall not be required to hold any share qualification.

The reference to "two" in Reaulation 64 shall be substituted by "one” to the cffect that the

minimum number of Directors required shall be one,

Any person may be appointed a Director and any Dizector may be removed from office as

follows:

20.1 by notice in writing of such appointment or removal, given lo the Company by the
holder or holders of the majority in nominal value of such of the issued share capital
for the time being of the Company as carries the right of attending and voting at
general meetings of the Company, and signed by such holder or holders or, in the
case of a holder which is a corporation, signed by any divector or the seerctary of the
corporation, and left at or sent to the registered office of the Company and which
notice may consist of several documents in the like form each signed by or on behalf

of one or more of such holders; or

20.2 by ordinary resolution of the Company in general mecling and without the need to

give special notice of such resolution under Section 379 of the Act.

Every such appointment or removal by notice in accordance with Article shall take effect
immediately upon receipt of {he notice at the registered office of the Company or (as the case
may be) on or from such earlicer date on which an intimation by facsimile transmissicn is
received at the registered office to the effect that such notice of appointment or removal has
beer signed and sent to the registered office or (as the case may be) on such later date (it

any) as may be specified in the nolice,

The Directors may appoint any person to be a Director, cither to fill a vacancy or as an

additional Director.

Unless and until the Company in general meeting shall otherwise determine, there shall not
be any limitation as to the number of Direclors. If and so long as there is a sole Director, he
may exercise all the powers and authoritics vested in the Directors by these Articles or Table

A and Reguiations 89 and 90 of Table A shzall be modificd accordingly.
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24, Reguilation 81 of Table A shall be read and construed as if there were added thereto the

following paragraphs (1) and {(g):

"(f)  the Dircctors resolve that he is physically or mentally incapable of performing his

duties: or
(g) he is removed in accordance with Article "
PROCEEDINGS OF DIRECTORS

25, The quorum necessary for the transaction of business at any meeting of the Directors shall be
two PROVIDED ALWAYS THAT (for so long as Towergalc is the ultimate holding
company of the Group) onc of the Dircctors comprising the quorum shall be a person

nominated by Towergate to act as a director of the Company.

206. The Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property, and uncalled capital, or any part thereof, and
subject 10 Section 80 of the Act to issue debentures and other securitics whether outright or
as collateral security for any debt, liability or obligation of the Company or of any third

party.

27. A Direotor, notwithstanding his intercst in a particular matter but subject to his complying
with the provisions of Section 317 of the Act may vote as a Director on any resolution
concerning any contract or arrangement in which he is interested including any appointment
to office or cmployment with the Company or any body corporate in which the Director is
interested or upon any matter arising therefrom, and if he does so vote, his vote shall be
counted and he shall be counted in reckoning a quorum when any such contract or
arrangement is under consideration. Regulations 94 and 97 of Table A shall be modified

accordingly.

28. Any Director cnabled to participate in the proccedings of a meeting by means of a
communication device (including & telephone) which allows all the other Directors present at
such meeting (whether in person or by proXy or by his alternate or by means of such type of
communication device) to hear at all fimes such Direclor and such Dircctor to hear at all
times all other Directors present at such meeting (whether in person or by proxy or by his
alternate or by means of such type of communication device) shall be deemed to be present
at such meeting and shall be entitled to vote and be counted when reckoning a quorum. Such

a meeting shall be deemed to have occurred at the place whre most of the participants are
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present, or, if there is no such place, where the chairman of the meeting is then present. The

word "meeting" in these Articles shall be construed accordingly.

29, Notice of all meetings of the Directors shall be given to every Director and altemate Director
whether or not he is for the time being absent {rom the United Kingdom and Regulations 88

and 66 shall be modified accordingly.
INDEMNITY

30. Subject to the provisions of the Act but without prejudice to any indemnity to which he may
otherwisc be entitled every Director and other officer of the Company shell be indemnified
out of the assets of the Company against all losscs or liabilities sustained or incurred by him
in defending any proceedings, whether civil or ¢riminal, relating to his conduct as an officer
or cmployee of the Company in which judgment is given in his favour or in which he is
acquitied or in connection with any application under Section 144 or Section 727 of the Act,

in which relief is granted to him by the Court.
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