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COMPANIES FORM No. 12

Statutory Deciaration of compliance
with reguirements on application
for registration of a company

Pursuant to section 12{3) of the Companies Act 1986

To the Registrar of Companies For official use  For official use
= =7 =
I 19ast20o7
[ S .

Name of compainy '

* HACKREMCO (NO.595) LIMITED

e PENNIS ALAN CHATTERWAY

I| r——— 4

fezoc . -

of ___ ____  mariington Houge, %9-67 Gresham Street, London, ECZV 7JA

T rm— mEo T v t s mm—smi Wt 8 s ookt fomm=— = s —e osm o C oo cmmem

do solamnly and sincerely deciare that | am & [Solicitorangegsdine fonnutionofthucompanyit
[person named as diracteer secratary of the company in the statement delivered to the registrar under
section 10{2)]t and that all the requiremants of the above Act in respect of the registration of the above
company and of matters precedent and incidaental to it have been compliad with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of thu Statutory Daeclarations Act 1836
Declared at . Barrington Houge Lo Declarant to sign below
— 50-67 aresham gtreetk

Londen. ROV 7TA
the oo day of S eny, ». . L&W
One thousand nine hundracl and nincety WJ\ “

s
before me  FPiwohottnns  Freipton

A Gommisstaotfor Qoo intacy Puilicnrdustinenf
HheBeaceor Solicitor having the powars conforred on a
Commigsioner for Daths.

Presentor s name address and For official Lise
refeicnce (if any): MNew Companies Seetion Post roam

LINKLATERS & PAINES, (DIHC)
RARRINGTON HOUSE

LHU~67 GRESHAM STRERT
LONDUN. EC2V 7J5 :
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of redistered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
Far official use

Name of company

* HACKREMCO (NO.595) LIMITED

P L —— £ - T . S e £ £ P A

ey

Theris *oachia? “atuation of the registered office of the company on incorporation is as stated below

. Barrington House

e e

- 59-67 Gresham Street
CLondon

Postcode

EC2V 737

If the mernorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address holow

Linklaters & Palnos
Barrington louse
59-67 Gresham Strect

Londen

Pasteade EC2v 7JA

Numbar ef eontinuation sheots attached (see note 1)

Nil

Prasentor's name address aind
referenca (if any):

LINKLATERS & PAINES, (DHC) .
BARRINGTON HOUSE !
59-G7 GRESHAM STREET {
LONDON. EC2V 7JA

For official Use

GeRerd! 3octian . Postreom




The name(s) and particulars of the person who 15, or the persons who are, to be the first director or directors Please do not

of the company {note 2) are as follows:

Name (note 3) HACKWOOD SERV

ICE COMPANY

Business occupation

Unlimited Company

Previous namel(s) {(note 3)

Nationality

Address (note 4)

_Barrington House

Date of birth (where applicable)

59-67_Gresham Street

London Postcode

EC2V 7JA

(note 6)

—

Other directorships t

None other than in dormant companies being companies

within the meaning of Section 252(5) of the Companies

Act 1985.

I

e

For and on behalf of

Signature  Hackwood Service Company

! consent to act as director of the company nhamed on page 1

Date \s’r TV

19060

write in
this margin

t enter particulars
of cther
directorships

held ar previously
held (see note 5)

if this space is
insufficient use a
continuation sheet.

Name (note 3}

Business occupation

-

Previous name(s) {note 3)

Nationality// il

Address (note 4)

o st i S e a4 T e epmwace 0= = C - o=

|
m

/‘i;
P

P

* {"~Bate of birth (where applicable)

bori= —wmx e o o emy TRz o zowe TS oo = /
Postcode e {note 6)
Other directorships 1 e
I s e s - - Y _ = —r= -
;””/
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-
L - - = L o e
//’/"/
e R - =
e
"1//
| consent to ot as director of the company namad en page 1
Sigfiature Date

Name (note 3)

Businoss oceupation

Previous name(s} (note 3)

Nationality

Address (note 4)

=

) rI'f)gtﬂ of birth (where applicable)

Postende P {nota 6)

Other directarships t L

s = .
= -~ i
- = .
- ’;);//9/
.”"’// -
3&"/%"’
<z -

| | consent et as director of the compary named on page 1

Speniditace Date
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in black type, or
hold block lettering

delete it the form is
signed by the suberibers)

delete if the form is
signed by an agent on
behalf of the subscribers

All the subscribers
must sign either
personally or by a
PErson or persons
authorised to sign
for tham,

The name(s) and particulars of the person who Is, or the perso s who are,to be the first secretary, or joint

secretaries, of the company are as follows:

Name {notes 3 & 7) ___DENNIS ALAN CHATTERWAY o
Previous name(s) (note 3) -
Address (notes 4 & 7) 14 _Warren Close, Elmswell,
Bury St. Edmunds
Suffolk Postcode IP30 9DS
| consent to act as secretary of the company named on page 1
Signature \ e Q_,;‘,N_m . Date h— N 1990,
Name (notes 3 & 7) "
/
-sd//
Previous name(s) {note 3) =
Address (notes 4 & 7) T
) B Postcode
| consent to act as secretary of the 'company named on page 1
r,s"ﬁ;ﬂ—))-l -
Signature Date
. " 1 i ~ ,
Signature of agent on behalf of subsribars L (N P iy« DOtE &~ st 1990
w‘/’)’
Signed Data A’;‘Mﬁ»
Signed Date - ﬁ
Signed e - Dato
Signed = . Date
f f"{;}f’”’f T T
Signed P Date
_»/}/ - = e
~a S
Signed } Date

L _amt




a
THE COMPANIES ACT 1985 b
COMPANY LIMITED BY SHARES
0asia
MEMORANDUM OF ASSOCIATION
OF
HACKREMCO (N0, $%S) LIMITED
1. The Company's name is "HACKREMCO (N0,S%S) LIMITED".
2, The Company's registered office 1s to be situate in England and

3. The Company's objects arei-

(A) To carry on all or any of the businesses of manufacturers,
importera, exporters, vwholeosalers, retallers, buyers, sellers,
distributors and shippers of, and dealers in any products, gecods,
wares, merchandise and produce of any kind, general merchants and
traders, cash, discount, mail order and credit traders,
manufacturers' agents and representatives, insurance consultants and
brokers, estate agents, mortgage brokers, financial agents,
consultants, managers and administrators, hire purchase and general
financiers; to participate in, undertake, perform and carry on all
types of coumercial, industrial, trading and financilal operations
znd enterprises and all kinds of agency business; to carry on all or

any of the businesses of marketing, business and management

ok
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consultants, advertising agents, printers and publishers; railway,
shipping and forwvarding agents, storekeepers, warghousemen, haulage
and transport contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor or other vehicles, craft,

plant, machinery, tools and equipment of all kinds.

(B) To carry on any other business or activity of any nature
vhatsoever which may seem to the Directors to be capable of being
conveniently or advantageously carried on in connection or
conjunction with any business of the Company hereinbefore or
hereinafter authorised or to be expedient with a view directly or
indirectly to enhancing the value of or to rendering profitable or
more profitable any of the Company's assets or utilising its skills,

know-how or expertise.

(¢) To subsecribe, underwrite, purchase, or otherwlse acquire, and
to hold, dispose of, an. deal with, any shares or other securities
or investments of any nature whatsoever, and any options or rights

in respect thereof, and to buy and sell foreign exchange,

(D) To draw, make, accept, endorse, discount, negotiate, execute,
and issue, and to buy, sell and deal with bills of exchange,
promissory notes, and other negotiable or transferable instruments

or securities.

(E) To purchase, or otherwise acquire for any estate or interest
any property or assets or any concessions, Llicences, grants,
patents, trade marks, copyrights or other exclusive or non-exclusive
rights of any kind and to develop and turn to account and deal with
the same in such manner as may be thought f£fit and to make

experiments and tests and carry on all kinds of research work.

(F) To build, comstruct, alter, remove, replace, equip, execute,
carry out, improve, work, develop, administer, maintain, manage or
control  works, plants, factories, wharves, jetties, roads,

buildings, structures or facilities of all kinds, whather for the



e e

—

purposes of the Company oI for sale, letting or hire to or in return
for any consideration from any company, firm oY person, and to
contribute to O agsist in or carry out any part of any such

operation.

(¢) To amalgamate OT enter into partnership or any joint venture or
profir’loss-sharing arrangement oY other association with any

company, firm, person Or body.

(§) To purchase or otherwise acquire and undertake all or 21y part
of the business, property and liabilities of any company, firm,
person OF body carrying on any pusiness which the Compeny is
authorised to carry on or possessed of any property suitable for the

purposes of the Company.

(1) To promote, or Jjoin in the promotion of, any company, whar® e

or not having ohjects similar to those of the Company.

(J) To borrow and ralse money and to secure oOF discharge any debt
or obligation of or binding on the Company in guch manner as may be
thought £it and ia particular by mortgages and charges upon all or
any part of the undertaking, property and assets (present and
future) and the uncalled capital of the Company, OF by the creation
and issue of debentures, debenture stock or other securities of any

description.

(R) To advance, jend or deposit money or give credit to of with any
company, firm or person on giuch terms as may be thought £it and with

or without gecurity.

(L) To guarantee or give jndemnities or provide gecurity, whether
by personal covenant or by mortgage or charge upon all or any part
of the undertaking, property and assects (present and future) and the
uncalled capital of the Company, OY by all or any such methods, fot
the performance of any contracts ot obligations, and the payment of

capital or principal (together with any premium) and dividends or




interest on any shares, debentures or other securities, of any
person, firm or company ineluding (without 1imiting the generality
of the foregoing) any company which is for the time being a holding
company of the Company ot another subsidiary of any such holding

company or is agsociated with the Company in business,

(M) To issue any securities which the Company has pover to issue
for any other purpose py way of security ot indemnity or in
satisfaction of any 1iability undertaken or agreed to be undertaken

by the Company.

(N} To sell, lease, grant licences, easements and other rights
over, and in any other manaer deal with or dispose of, the
undertaking, property, assets, rights and effects of the Company oT
any part thereof for such consideration az may pe thought £it, and
in particular for shares or other securities, whether £fully or

partly paid up.

(0) To procure the registration, recognition or incorporation of

the Company in oT under the laws of any territory outside England.

(p) To subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any purpose
which may be considered likely directly or indirectly to further the

interests of the Company oOr of its members.

(Qy To establish and maintain or contribute to any pension oOF
superannuation funds for the benefit of, and to give or procure the
giving of donations, gratuities, pensions, allowances or emoluments
to, any {ndividuals who are or were at any time in the employment OT
service of the Company or of any company which is ite holding
company or is a subsidiary of the Company or any such holding
company or otherwise is allied to or assoclated vith the Company, or
who are or were at any time directors or officers of the Company oOr
of any such other company, and the wives, widows, families and

dependants of any such individuals; to establish and subsidise or




subseribe to any institutions, associations, clubs or funds which
may be considered likely to benefit any such persens or to further
the interests of the Company or of any such other company; and to

pake payments for or towards the insurance of any such perscns.

(R) To establish and maintain or contribute to any scheme for the
acquisition by trustees of shares in the Company or its holding
compary to be held by or for the benefit of employees (including any
director holding a salaried employment or office) of the Company or
(so far as for the time being permitted by law) any of the Company's
subsidiaries and to lend money (so far as aforesaid) to any such
employees to enable them to acquire shares of the Company or its
holding company and to formulate and carry into effect any scheme

for sharing profits with any such employees.

(S) To distribute among members of the Company in specie or
otherwise, by way of dividend or bonus or by way of reduction of
capital, all or any of the property or agsets of the Company, or any
proceeds of sale or other disposal of any property or assets of the
Company, with and subject to any incident authorised and consent

required by law,

(T} To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents, contractors,
trustees or otherwise, and Dby or through trustees, agents,
cubsidiary companies or otherwise, and either alone or in

conjunction with others,

(U) To do all such other things as may be consgidered to be

incidental ot conducive to any of the above objects,

And it is hereby declared that the objects of the Company as specified in
each of the foregoing paragraphs of this Clause (except only 1f and so
far as otherwise expressly provided in any paragraph) shall be separate

and distinct objects of the Company and shall not be in any way limited



by reference to any other paragraph or the order in which the same occur

or tha name of the Company.

&, The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100

shares of £1 each.



WE, the Subscribers to this Memorandum of Assoclation wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the
number of Shares shown opposite our respective names.

Number of Shares

NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subsgcriber
1. m.x'hgum One
Barrington House,
59-67 Gresham Street,

London EC2V 7JA.

P

Barrington House,
59-67 Gresham Street, One
London EC2V 7JA,

Total Shares taken: Two

paTED IsF T, 1990

WITNESS to the above Signatures:i-

Barrington House,
59-67 Gresham Street,
London EC2V 7JA,

Secretary



THE COMPANIES ACT 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

HACFREMCO (NO,S9% ) LIMITED

PRELIMINARY

1. The regulations contained in Table A in The Companies (Tables A
to F) Regulations 1985 (as amended so as to affect companies first
registered on the date of Incorporation of the Company) shall, except as
hereinafter provided and so far as not inconsistent with the provisions
of these Articles, apply to the Company to the exclusion of all other
regulations or Articles of Association, References herein to regulations

are to regulations in the said Table A unless otherwise stated.
SHARE CAPITAL

2. The share capital of the Company is £100 divided into 100

Ordinary Shares of £1 each,
3. (A) Subjeet to Section B0 of the Companies Act 1985, all

unissued shares shall be at the disposal of the Directors and they may

allot, grant options over or otherwise dispose of them to such persons,

-9 -



at such times, and on such terms as they think proper and Section 89(1)

of the Companies Act 1985 shall not apply.

(B) (i) Pursuant to and in accordance with Section 80 of the
Companies Act 1985 the Directors shall be generally and unconditionally
authorised to excrcise during the period of five years from the date of
incorporation of the Company all the povers of the Company to allot

rele..nt securities up to an aggregate nominal amount of £100;

(ii) by such authority the Directors may make offers or
agreements which would or might requize the allotment of relevant

securities after the expiry of such period;

(iii) words and expressions defined ir or for the purposes
of the said Section 80 shall bear the same meanings in this Article,

TRANSFER OF SHARES

4, The instrument of transfer of a share may be in any usual form
or in any other form which the Directors may approve and shall be

executed by or on behalf of the transferor. Regulation 23 shall not
apply.

PROCEEDINGS AT GENERAL MEETINGS

5. In the case of a corporation o resolution in writing may be
signed on its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representative., Regulation 53
shall be extended accordingly.

6. An ingtrument appointing a proxy (and, where it is signed on
behalf of the appointor by an attorney, the letter or power of attornmey
or a duly certified copy thereof) must either be delivered at such place
or one of such places (if any) as may be specified for that purpose in or
by way of note to the notice convening the meeting (or, if no place is so
specified, at the registered office) before the time appointed for
holding the meeting or adjourned meeting or (in the case of a ponll taken

- 10 -



otherwise than at or on the same day as the meeting or adjourned meeting)
for the taking of the poll at which it is to be used or be delivered to
the Secretary {or the chairman of the meeting) on the day and at the
place of, but in any event before the time appointed for holding, the
meeting or adjourned meeting or poll, An instrument of proxy shall not
be treated as valid until such delivery shall have been effected,

Regulation 62 shall not apply.

NUMBER OF DIRECTORS

7. Subject as hereinafter provided the Directors shall not be less

than one in number, Regulation 64 shall be modified accordingly.

DELEGATION OF DIRECTORS' POWERS

8. ‘In addition to the powers to delegate contained in Regulation
72, the Directors may delegate any of their powers to any committee
consisting of one or more Directors and any one or more co-opted
persons., The Directors may authorise the co-option te a comaittee of
persons other than Directors and for such c¢o-opted members to have voting
rights as members of the committee but so that (i) the number of co-opted
members shall be less than one~half of the total number of members of the
committee and (ii) no resolution of the committee shall be effzctive
unless a majority of the members of the committee present at the meeting
are Directors, Reg. ation 72 shall be modiiied accordingly.

APPOINTMENT AND RETIREMENT CF DIRECTORS

9. The Directors shall not be aubject to retirement by rotation
and references thereto in regulations 73 to 80 shall be disregarded.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

10. The office of a Director shall be vacated in any of the evenis
specified in regulation 81 and also if he shall in wri’iag offer to
resign and the Directors shall resolve to ascept such offer or if he

- 11 -



shall ﬁ§ve served upon him a notice in writing signed by all his
co-Directors (heing at least two in number) removing him £from office as
Director, but so that in the case of » Managing Director such removal
shall pe deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any contract of service

between him and the Company.
REMUNERATION OF DIRECTORS

11. Any Director who serves on any committee, or who otherwise
performs servicee which in the opinion of the Directors are outside the
scope of the oxdinary duties of a Director, may be pald such extra
remuneration by way of salary, commission or otherwise as the Directors

may determine, Regulation 82 shall be extended accordingly.
PROCEEDINGS OF DIRECTORS

12. On any matter in which a Director is in any way interested he
may nevertheless vote and be taken into account for the purposes of =a
quorum and {gave as otherwise agreed) may retain for his own absolute use
-ad benefit all profits and advantages directly or indirectly accruing to

him thereunder or in consequence thereof. Regulations 94 to 98 shall not

apply.
INDEMNITY

13, Subject to the provisions of and ao far as may be permitted Dby
law, every Director, Auditor, Secretary or other officer of the Company
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses and lisbilities dincurred Dy him in the
execution and discharge of his duties or in relation thereto including
any liability incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company and
{n which judgment 1is given ia his favour {ox the proceedings are
otherwise d!: 323 of without any finding or admission of any material

- 12 -



v

breach of duty on his part) or in which L2 is acquitted or in connection
with any application under any statute for relief £from liability in

respect of any such act ot omission in whieh relief is granted to him by
the Court. Regulation 118 shall not apply.

- 13 -~



NAMES AND ADDRESSES OF SUBSCRIBERS

’“-’\-M
Barrington Housd, -
59-67 Gresham Street,
London EC2V 7JA.

;;:»’

Barringtén House,
59-67 Gresham Street,
London EC2V 7JA.

DATED & Tone

, 1990,

WITNESS to the above 3lgnaturesi-

/?{ :é%fé?ez?ﬁg

Barrington House,
59-67 Gresham Street,
London ECZV 7JA.

Secretary

Gl2DHC 241

- 14

“

“



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2512067

| hereby certify that

HACKREMCO (NO.595) LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 14 JUNE 1990

P,

P.BEVAN

an authorised officer

HrNn7R
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No.2512067 // Y

THE COMPANIES ACTS 1985 to 1989 kS

Conpany Limited by Shares

RESOLUTION IN WRITING
of

HACKREMCO (N0,595) LIMITED
(Passed 18 July 1990)

i

BY RESOLUTION IN WRITING of the above-named Oompany the £Ffollowing
Resolution was passed on 18 July 1990 199Q:-

RESOLUTION

THAT the name of the Company be changed to "BAIG UNDERWRITING AGENCY
LIMITED", L

0.

LI N OII.?:‘%
D A Chatterwa
Secretary

LINKLATERS & PAINES, (DHC)
Barrington House

59-67 Gresham Street
London EQ2V 7JA

1

£R @qo



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2512067

| hgreby certify that

HACKREMCO (NO.595) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BAIG UNDERWRITING AGENCY LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1T AUGUST 1990

an authorised officer

HC006B

&
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No.2512067 7
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THE COMPANIES ACTS 1985 to 1989

Company Limited by Shares

RESOLUTION IN WRITING
of
BATIG UNDERWRITING AGENCY LIMITED
(Passed 15 October 1990)
BY RESOLUTION 1IN WRITING of the above-named Company the following
Resolution was passed on 15 October 1990:-

RESOLUTION

THAT the name of the Company be chanpged to BRITTSH AVIATION

INSURANCE GROUP LYMITED'",
b.n-lluai ‘
D A Chatterw;iw:b
Secretary

LINKLATERS & PAINES, (DHC)
Barrington House

59-67 Gresham Street
London EQ2V 7JA

QA{DI ch‘ P\\ oso4UoH



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2512067

| hereby certity that

BAIG UNDERWRITING AGENCY LIMITED

having by special resolution changed its name,

is now incorporated under the name of

BRITISH AVIATION INSURANCE GROUP LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the 18 OCTOBER 1980
of w\
A.F. FLETCH::R

an authorised officer
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COMPANIES FORM No. 224

Notice of accounting reference date
{to ba delivered withiit & months of
incorporation)

Piease do rot
wWrite an
this margin

Fursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

Please complete

To the Registrar of Companies
(Address ovarleaf)

legibly, prafarably

Company number

2512067

in black type, or
bold block

fettering Name of company

F BRITISH AVIATION INSURANCE GROUP LiMITED

*inzert full name
of eompany

gives notice that the date on which the company’s accounting refergnce period is to be
treated as coming to an end in each successive year is as shown below:

Important

The sccounting
referenca date to
be entered along-
side should be Day
completed as in the v
following examplas 3 1

5 April .
Day Month

30 June
Day Menth

31 December
Day Month

|3a1|1|2|

+ ingsert
Director,
Secratary,
Administrator,
Administrative
RAeceiver or
Receivar
{Scotlnnd) as
appropriate

Signed Designation * secretary  Date 23 January 1991

For official use
D.E.B.

Presentor's name address and
reference (if any):

Mr D Littlefair B T LN
Company Secretary Y et C3 noo
British Aviation Insurance Group Ltd \ VAR ’
Portsoken House .

155-~157 Minories

)
London EC3N 1QP

HR10628




L

Pleasa do not
wrlte in
this margin

Please complate
fegibly, proferably
in biack type, or
bold biock lettering

* insert full name
of company

§ the copy must be
printed or in some

other form approved

by the registrar

o Finsert
Diractor,
Secretary,
Admunistrator,
Administrative
Receiver or
Racaivar
{Scotland) as
appropriate

, COMPANIES FORM No. 123

Notice of increase
in neminal capital

Pursuant to section 123 of the Companies Act 1985

To the Rogistrar of Companies

Nams of company

For official use
Ll i Sdis |

S

b e ol ey il o

Caompany number

2512067

« BRITISH AVIATION INSURANCE GROUP LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 26 NOVEMBER 1990

increased by £ 149,900

the nominal capital of the company has been

beyond the registered capital of £ _100

A copy of the resolution authorising the increase is attached.§

shares have baen or are 10 be issued are as follow:

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

Please tick here if
continued overleaf

Signesd \ Designationt Date "?._"L/ " (‘l '
COMPANY SECRETARY (

Presentor’s name address and For officlal Use

reference {if any): General Section Post room

Jordan & Sona Lim

tod

ALLbe1k 518t Thomas Straet, Bristol BS1 635 Tal. 0272-230600 Telox 449119




THE COMPANIES ACT 1985
THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION OF
BRITISH AVIATION INSURANCE GROUP LIMITED

Date of the Resolution: 25 February 1994
Resolution became effective: 25 February 1994

The following resolution was agreed to as a written resolution of the Company in accordance with

Section 381A of the Companies Act 1985 (as amended) and became effective in accordance with

Section 381A of that Act on 25 February 1994, which resolution would otherwise have been required to

be passed as a special resolution:-




——

IT WAS RESOLVED that:-

*

A

B

Article 16 of the Articles of Association shall be amended by the substitution therefor of the
following new Article 16:

“The Directors may appoint one of their number to be the Chairman of the Board of
Directors and one of their number to be the Deputy Chairman of the Board of Directors.
Any such appointment shall be for a period of one year only, and thereafter any
Chairman or Deputy Chairman so appointed shall hé subject to annual re-election by the
Directors. No Chairman shall be entitled to a casting vote by virtue of his appointment

as such. Regulations 88 and 91 shall be amended accordingly.”

The first sentence of Article 17 of the Articles of Association shall be amended by the substitution

therefor of the following:

"The quorum for Board Meetings shall be four."

Secretary




RECORD OF WRITTEN RESOLUTION OF
BRITISH AVIATION INSURANCE GROUP LIMITED

The Written Resolution set out on the attached copy document was passed as a Written Resolution
pursuant to Section 381 A of the Companies Act 1985 (as amended). The date of the Written Resolution,
being the date the last signature was affixed, was the 25th day of February 1994 and it became effective
on that date,

A copy of the proposed Written Resolution was received by the auditors of the Company on the 2nd day
of February 1994 and the Company received notice from the auditors on the 3rd day of February 1994

that in their opinion the Written Resolution did not concern them as auditors.

The signatories to the Written Resolution were the persons set out below being all those members who
at the date of the Written Resolution were entitled to attend and vote at a general meeting of the

. Company,
Names of signatories :

The British Aviation Insurance Company Limited
Commercial Union Assurance Company ple

Eagle Star Reinsurance Company Limited

General Accident Fire & Life Assurance Corporation plc
GRE (UK) Limited

Royal Insurance pl¢

Sun Alliance and London Insurance plc

Signed: Secretary

Date : [ March 1994




