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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements en application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies Forofficialuse  For officlal use
[nlindie Sl

[ T A

[ EORE T AP D —— |

Name of company

: 1
ADVISECHANGE LIMITED 1

]

l, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [SelicitorengagedHn-the-formatiorof-the—

of

~company]t {person named as director or secretary of the company in the statement delivared to

the registrar under section 10(2)t and that all the requirements of the above Act in res,:ect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at __*+1, SHIP STREET

BRECON,
POWYS
The 3rd day of January 1991.

y /é:’; 2: ;’; - WW‘

A Commissioner for Oaths or Notary Publéfor Justice of
the Peace or Solicitor having the powers conferred on a
Commigsioner for Oaths.

Declarant to sign below

Presentor's name, address and For officlal use
reference (if any): Naw Companles Seclion Postroom

372570



Printed and supplied by

JLEEsS
Jordan & Sons Limited

21 8t, Thomas Stroet, Bristol BS1 645
Tal: 9272 230600 Telox 449119

CHA108

Thit form should he comploted In black.

Company name (in full)

Ragistared office of the company on
incorporation.

i the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
oppuosite and give the agent's name
and address.

Number of contintaticn sheets attached

To wham should Cornpanies House
direct any enquiries abrut the
information shown in this form?

JRM10
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Statement of first directors and

secretary and intended situation

of registered office

on| S\RUSY |

For official use

ADVISECHANGE LIMITED

ro| 2 BACHES STREET

Posttown _LONDON j
County/Region I
Postcoge N1 BUB |

X
Name _JUORDAN & SONS LIMITED i

anl| 21 ST. THOMAS STREET
[

Post town BRISTOL ||
County/Region _ I
Postcode BS16JS |

C.F.P.U. JORDAN & SONS LIMITED

21 8T. THOMAS STREET

BRISTOL BS1 6438

Postcode

Telephone 0272 230600 349

Extension

P MY




Page 2

Company Secretary (s 1-5)

Name *Style/Title
Forenames
Surname
*Honours ate
Previous foranames
Previous surnamie
Address
Usual residential address must be given.

in the case of a corporation, give the
registered or principal office address,

Consent signature

Directors (Secroe 1 -5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surnamea
Address
Usual residénliai address must be given.

in the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers,

lesl u
_ e |
SWIFT INCORPORATIONS LIMITED I
N/A “
NiA "
N/A |
[ ap| 2BACHES STREET B
]
Post town _ "ONDON |
County/Rsgion i
Postcode N1 6UB | country ENGLAND i
| consent to act as secretary of the company named on page 1

Signed Wmﬁ%ﬁﬁf Date 03. 01, 91
[cn] ||
|
INSTANT COMPANIES LIMITED - I
N/A "
N/A l
N/A |
i”;;l 2 BACHES STREET "
_ . !
Post town LONDON [
County/Region o i
Postcode N1§UE’ 4 Country ENGLAND |
lmol1,8]0,2]8,1] Nationality [NA|UK REGISTERED |

[},“c ~ COMPANY REGISTRATION AGENT

[on] NONE

} consent to act as director of the company named on page 1

{Authorlsed
Signatory) Date 03. D1, 91

Signatura of agent orf behalf of all subscribers  Date 03. 01, 91
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THE COMPANIES ACTS 1985 to 1889 = U2

NC

15 MAY 1991

£50 FCE PAID
COMPANIES
HOUSE

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company’'s name is

ADVISECHANGE LIMITED

2. The Company's registered office is to be situated in England & Wales.
3. The Company's objects are -

(a) (i The object of the Company is o carry on business as a general
commercial company.

(i) Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has the
following objects:-

OBKGEN

372570
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ib)- To purchase or by any other means acquire and take
oplions aver any property whatever, and any rights or
privileges.of any kind over or inrespect of any property.

(¢} To apply for, register, purchase, 67 by other means
acquire and protect, prolong and renew, whather in the
United Kingdom or elsawhere any patents, patent rights,
brevets d'invention, licences, secret progesses, trade
marks, designs, protections and con.osslons and to
disclaim, alter, modity, use and turn to account and to
manufacture under or grant licences or privileges in respect
of the same, and to expend money in experimenting upon,
testing andimproving any patents, invantions or rights which
the Company may acquire or propose to acquire.

(d) To acquire or undertake the whole or any part of the
businass, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businasses which the Company is authorised to carry on and
as part of the consideration for such acquisition {o undertake
all or any of the liabllities of such person, firm or company,
or to acquire an interast in, amalgamate with, or enter into
partnership or inlo any arrangement for sharing profits, or
for co-aperation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and {o give or
accept, by way of consideratlon for any of the acts or things
aforasaid or property acquired, any shares, debentures,
debenture stock or sesurities that may be agreed upon, and
to hold and retain, or sell, morigage and deal with any
shares, debentures, debenture stock or securities so
raceived.

(e) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

{f) To invest and deal with the moneys of the Company
not immediately required in such manner as may from time
to time be determinad and to hold or otherwise deal with any
investments made.,

{9) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
company (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company), to anter into guarantees, contracis of
indemnity and suretyships of all kinds, to receive monay on
deposit or lean upon any terms, and {0 secure or guarantee
in any manner and upon any lerms the payment of any sum
of money or the performance of any obligation by any
person, firm or company {including without prejudice to the
generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as
aforesaid). .

{h) Te borrow and raise money it any manner and to
secure the repayment of any money borrowed, ralsed or
owing by mortgage, charge, standard security, lien or other
security upon the whole or any parl of the Company's
property or assets (whether prasent or future), including its
uncalled capital, and also by a similar mortgage, charge,
standard security, lian or security to secure and guarantes
the performance by the Cempany of any obligation or liabllity
it may undertake or which may become binding on it,

(i) To draw, make, accept, endorsa, discount, negoliate,
execute and issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

{i) To apply for, promote, and obtain any Act of Parliament,
order, or licenca of the Depariment of Trade or other
authority for enabling the Company to carry any of its objects
into effect, or for effecting any modification of tha Company's
constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the Company's
interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice
the Company's Interests.

(K) To enter into any arrangements with any governmeant
or authority (supreme, municipal, local, or otherwise) that
may seem conduciva to the altainment of the Company's

abjects or any of them, and to obtaln from any such
government or authorily any charters, decress, rights,
privileges or concessions which the Company may think
desirable and 1o carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions,

() To subscriba for, take, purchase, or otherwlise acquire,
hold, sell, deal with and dispose of, place and underwrile
shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other
company conslituted or carrying on business in any par of
the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any
gavernmantarautbority, municipal, localor otherwise, inany
part of the werld,

{m) To control, manage, finance, subsidise, co-ordinate
or otherwise assist any company or companies in which the
Company has a direct or indirect financial interest, to provide
sectstartat, administrative, technical, commercial and other
services and lacilities of all kinds for any such company or
companies and to make payments by way of subvention or
otherwise and any other arrangements which may seesm
desirable with respect to any businéss or operations of or
generally with respect to any such company or companies.

{n) To promote any other company for the purpose of
acquiring the whole or any part of the business or property
or undeitaking or any of the liabilities of the Cornpany, or of
undenaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities
of any such company as aforesaid.

{0) To sell or otherwise dispose of the whole or any part
of the business or proparty of the Company, either together
or in portions, for such consideration as the Company may
think fit, and in particular for shares, debentures, or
securities of any company purchasing the same.

{p) To act as agents or brokers and as trustees for any
persen, firm ar company, and to undertake and perform
sub-contracts.

(g) To remunarate any parson, firm or company rendering
services to the Company either by cash payment or by the
allatment to him or them ot shares or other securities of the
Company credited as paid up in full or in part or otherwise
as may be thought expedient.

{0 To distribute among the Members of the Company in
kind any praperty of the Company of whatever nature.

{s} To pay all or any expenses incurred in connection with
the promaotion, lormation and incorporation of the Company,
or lo contract with any person, firm or company to pay the
same, and lo pay commissions to brokers and others for
underwriting, placing, selling, or guarantesing the
subscription of any shares or other securities of the
Company.

() To support and subscribe to any charitabla or public
object and 1o support and subscribe to any institution,
society, or club which may be for the benefit of the Company
or its Direclors or employees, or may be connacled with
any town or place where the Company carries on business;
to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benelits or charitable
aid and generally to provide advantages, faciliies and
services for any persons who are or have been Directors of,
or who are or have basn employed by, or who are serving
or have served the Company, or any company which is a
subsidlary of the Compcny or the holding company of the
Company or a feillow subsidiary of the Company or the
predecessors in business of the Company or of any such
subsldiary, holding or fellow subsidiary company and to the
wives, widows, chlldran and othar relativas and dependants
of such persons; to make payments towards insurance: and
{o set up, establish, support and malntaln superannuation
and other funds or schemas (whether contributory or
non-contributory) lor tha benefit of any of such persens and
of their wives, widows, childran and other relatlves and
dependants; and lo set up, eslablish, support and maintain



profit sharing or share purchase schemes far the benefit of
any of the employees of the Company or of any such
subsldiary, halding or fellew subsidiary company ardtolend
money to any such emplaoyess or to trustees on thelr behalf
to enable any such purchase schemes to be established or
maintaingd,

(u} Subjact to and In accordance with a due compliance
with the provisions of Sectlons 155 to 158 (inclusive) of the
Act {if and so far as such provisions shall be applicable), to
glve, whether directly or indirectly, any kind ¢ financial
assistance (as defined in Section 152(1)(a) of the Act) for
any such purpose as Is specified in Section 151(1) andfor
Section 151{2) of the Act,

(v} To procure the Company lo be registered or
recagnised in any part of the world.

{w)} To do all or any of tha things or matters aforesaid in
any part of the world and either as principals, agents,
contractors or otherwise, and by or through agents, brokers,
sub-contractors or otherwise and elther alone or in
conjunction with others.

{x) To do all such other things as may be deemed
incidental or conducive to the attainment of the Company's
objects or any of them,

AMD so that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be glven to each such object, and none
of such objects shall, except where the context expressiy so
requires, be in any way limited or restricted by reference to
or inference from any other object or objects set forth in such
sub-clause, or by reference to or inference from the terms
of any other sub-clause of this Clause, or by reference to or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause and none of
the objects therein specitied shall be deemed subsidiary or
ancillary to any of the objects spacified in any other such
sub-clause, and the Company shall have as full a power to
exercise each and every ona of the abjects specified in each
sub-clause of this Clause as though each such sub-clause
contained the objects of a separate Company.

(3) The word "Company” in this Clause, except where
used in reference to the Company, shall be deemed to
include any partnership or other body of parsans, whether
incarporated or unincorporated and whether domiciled inthe
United Kingdom or alsewhesrs.

{4) In this Clause the exprassion “the Act” means the
Companles Act 1985, but so that any reference in this
Clause to any provision of the Act shall be deemed o include
a referance lo any statutory modification or re-enactment of
that provision for the time being in force.

4. The liability of the Members is limited.

5. The Company's share capital is £1000 divided into 1000
shares of £1 each.

/
WE, the subscribers to this Memorandum of Association,
wish to ba formed intoc a Company pursuant to this
Memorandum; and we agrea to lake the number of shares
shown opposite our respactive names.

Names and addresses of Number of shares taken
Subscribers by each Subscriber

For and on behalf of
1. Instant Companfes Limited- One

2 Baches Strest
London N1 6UB

For and on behalf of

2. Swift Incorporations Limited- One
2 Baches Street
London N1 6UB

IR Dsssiette

Total shares taken Twa

Dated (3. 01, 91
Witness to the above Signatures:- Mark Anderson

2 Baches Street
l.ondon N1 6UB

Wetey——



THE COMPANIES ACTS 1985 to 1589
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOGIATION
PRELIMINARY

1. {a) The Regulations containad in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 (S11985
No, 805) as amended by the Companies (Tables A to F)
(Amandment) Regulations 1985 (S| 1985 No. 1052) {such
Table being hereinafter called “Table A"} shall apply to the
Company save in so far as they are excluded or varied
hereby and such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the
regutations of the Company.

(b)in these Aricles the expression “the Act” means the
Companies Act 1985, but so that any referénce in these
Articles to any provision ot the Act shall be deemed to
include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be
under the control of the Directors who may (subject to
Section 80 of the Act and 1o paragraph {d) below) allot, grant
options over or otherwise dispose of the same, 1o such
persons, on such terms and in Such manner as they
think fit.

(b) All shares which are not comprised in the authorised
share capital with which the Company is incorporated and
whiich the Directors propose to issue shall first be offered to
the Members in proportion as nearly as may be 1o the
number of the existing shares held by them respectively
unless the Company in General Meeting shall by Special
Resolution otherwise direct, The offer shall be made by
notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the
offer, it not accepted, will be deemed to be declined. After
the expiration of that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, acceptad all the
shares offered to them; such further offer shall be made in
like terms in the same manner and limited by a like period
as the original offer, Any shares not accepted pursuant 1o
such offer or further offer as aforesald or not capable of being
offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any
such Special Resolulion as aforesait shall be under the
control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such
terms, and in such manner as they think fil, provided that, in
the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable
to the subscribers tharefor than the terms on which they
were offered to the Members. The foregoing provisions of
this paragraph (h) shall have effect subject to Section 80 of
the Act.

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

{d) The Directors are generally and unconditionally
authorised for the purposes of Seclion B0 of the Act, 1o
exercise any power of the Company 10 allot and grant rights
to subscribe for or converl securities into shares of the
Company up to the amount of the authorised share capital
with which, the Company is incorporated at any time or times
during the period of five years from the date of incorporation
and the Directors may, after that period, aliol any shares or
grant any such rights under this authority In pursuance of an
offer or agreement so to do made by the Campany within
that period. The authority hereby given may at any time
(subject to the said Section 80) be renewed, revaked or
varied by Ordinary Resolution of the Company in General
Meeting.

SHARES

3.Tnhe lien conterred by Clause 8 in Table A shall attach also

RMSKB9 1o (uliy paid-up shares, and tha Company shall alsa have a

first and paramount fien on alt shares, whather fully paid or
nol, standing registered in the name of pny person indebted
or undar liability to the Company, whether he shall be the
sole registered holder thereoi or shall be one of two or more
joint holders, for ail moneys presently payabla by him or his
estate to the Company. Clause 8 in Table A shall be medified
accordingly.

4. The liability of any Member in defaull in respect of a call
shall be increased by the addition at the end of the first
sentence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by
reason of such non-payment”,

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shall comply
with the provisions of Section 372(3} of the Act as {o giving
information to Membars in regard to their right 1o appaint
proxies; and notices of and other communications relating
to any General Meeting which any Member is entitled 1o
receive shall be sent to the Directors and to the Auditors for
the time being of the Company.

6. {a) !If a quorum is not present within half an hour fror the
time appointed for a Ganeral Meeting the General Meetling
shall stand adjourned to the same day in the next week at
the same time and place or to such other day and at such
ather time and place as the Directors may determine: and it
at the adjourned General Meeting & quorum is not present
within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissclved.

{b)Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the Company.

{b) The maximum number and minimum number
respectively of the Direclors may be determined from time
to time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determination there shall be no maximum number of
Directors and the minimum number of Direclors shallbe one.
Whensoever the minimum number of Directors shall be one,
asole Director shall have authority 1o exercise all the powers
and discretions by Table A and by these Articles expressed
to be vested in the Directors generally, and Clause 89 in
Table A shall be modified accordingly.

{c) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive} in Tabie A shall not apply
to the Company.

(d} No person shall be appointed a Director at any General
Meeting uniess either:-

{iy he 1s recommended by the Direclors; or

(i) not less than fourteen nor more than thirty-live
clear days before the date appointed for the General
Meeting, notice signed by a Member qualified to vote al the
General Meeting has been given to the Company ol Ihe
intention to propose that person lor appoiniment, together
with notice signed by that person of his willingness lo be
appointed.

(e) Subject to paragraph (d) above, the Company may by
Ordinary Resolution i General Meeting appoinl any person
who Is willing 1o acl to be a Director, either to fill a vacancy
or as an additional Director,

{f) The Directors may appoint a person who 1s wiling to
actio be a Director, either to {ill a vacancy or as an addihonal
Director, provided that the appoiniment does not cause the
number of Directors 10 exceed any number determined in
accordance with paragraph (b} above as the maxmum
number of Directors and for the tme being in lorce.

BORROWING POWERS
8. The Directors may exercise all the powers of the

Company 1o borrow money withoui limil as to amount and
upon such lerms and in such manner as they think t, and



subject (inthe: case of any security convertible Into shares)
to Section 80 of the Act to grant any n.origage, charge qr
standard security over its undarfaking, property ang
uncalled capiial, or any part thereof, and to Issue
debentures, debenture stock, and other securities whether
aulright or as security for any debt, liabifity or obligation of
the Company or of any third parly.

ALTERNATE DIRECTORS

9. (a) An alternate Directar shall not be entitled as such to
recaive:any remuneration, from the Company, save that he
., may be paid by the Company such part (if any) of the
Jemuneration otherwise payable to his appeinter as such
-appointor.may by notice in writing to the Company from time
to time direct, and the first sentence of Clause 66 In Table
A shall be medified accordingly.

{b) A Director, or any such other person as is mentioried
in Clause 65 in Table A, may act as an alternate Direclor to
represent more than one Director, and an alternate Director
shall be entitled at any meeting of the Directors or of any
commitiee of the Direclors to one vote for every Director
whom he represents in addition to his own vole (if any) as a
Director, but he shall count as only one for the purpose of
determining whether a quorum is present.

GRATUITIES AND PENSIONS

10. {a) The Direclors may exercise the powers of the
Company conferred by Clause 3{t} of the Memarandum of
Association of the Company and shall ba entitled to retain
any benefits received by them or any of them by reason of
the exercise of any such powers.

(b} Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11. (a) A Director may vole, at any meeting of the Direclors
or of any commiltee of the Directors, on any resolution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted; and in
relation to any such resolution as aforesaid he shall (whether
or not he shall vole on the same) be taken into account in
calculating the quorum present at the meeting.

(b} Clauses 94 to 97 {inclusive) in Table A shall not apply
to the Company,

THE SEAL

12, {a) If the Company has a seal it shall only be used with
the authority of the Directors or of a committee of Directors.
The Directors may determine who shall sign any Instrument
to which the seal is alfixed and unless otherwise so
determined it shall be signed by a Director and by the
Saecretary or second Director. The obligation under Clause
6 of Table A relating {o the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table
A shall not apply {o the Company.

(b} The Company may exarcise the powers conferred by
Seclion 39 of the Act with regard to having an official seal
for use abroad, and such powers shall be vested in the
Directors.

INDEMNITY

13. (a)} Every Director or other officer or Auditor of the
Company shall be indemnified out of the ascels of the
Company against all losses or liabllities which he may
sustain or Incur in or about the execution of the dutles of hig
office or otherwise in relation thereto, including any liabilily
Incurred by him in defending any proceedings, whelner clvil
or criminal, fn which judgment Is given in his favour or in
which he Is acquitted or in connaction with any application
under Sectlon 144 or Saction 727 of the Act in which relief
is granted to him by the Court, and no Diraclor or ather officer
shall be liable for any loss, damage or misfortune which may
happen to or be incurred hy tha Company in the execution
of the dulies of his office orinrelationthareto, Butthis Article

AMSKa9

shall anly have efect in so far as its provisions are nol
avoided by Section 310 of the Acl,

{b) The Directors shall have power to purchase and
maintain for any Director, officer or Auditor of the Company
insurance against any such tiability as Is referred 1o in
Section 310(1) of the Act from and afier the bringing in to
force of Section 137 of the Companies Act 1989,

(c) Clause 118in Table A shall not appiy to tha Company.

TRANSFER OF SHARES

14, The Directors may, in their absolute discretion and
without asstgning any reason therefor, decling to register the
transfer of a share, whether or nat itis a fully paid share, and
the first sentence of Clause 24 in Table A shall not apply to
the Company.

Names and addresses of Subscribers

For and on behall of
1. Instant Companies Limited,

2 Baches Siraet, y

London. N1 6UB

For and on behalf of

Swift Incorporations Limited,
2 Naches Strest,

London, N1 6UB

W%W

Dated 03. 01. 81
Witness to the above Signatures:- Mark Anderson

2 Baches Street
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2613429

| hereby certify that

ADVISECHANGE 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 22 MAY 1991

- £
/) fey PN
P. BEVAN

an authorised officer

HC0078



. 26126429
NC

|17 JUN1991

£40 FEE PAID
COMPANIES
HOUSE

THE COMPANIES ACT 1985
{as amended by the Companies Act 1989)

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION

of

ADVISECHANGE LiIMTTZD

Passed 14th June 19%1

AT an Extraordinary General Meeting of the zbove-named Company,
duly convened, and held on 14th June 1991, the following
resolution was duly passed as Special Resolution:

SPECIAL RESOLUTION

1. THAT the name of the Company be changed to "HEXAGON INSURANCE
SERVICES LIMITEDY.

Chairman of the Meeting

CERL/LJV/168C0691

e art e e
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2613429

| hereby certify that

ADVISECHANGE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HEXAGON INSURANCE SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 JUNE 1991

P. BEVAN

an authorised officer



THE COMPANIES ACT 1985
{as amended by the Companies Act 1989)

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

ADVISECHANGE LIMITED

- Passed 14th June 1991

g AT an Extraordinary General Meeting of the above-named Company,
| duly convened, and held on 14th June 1991, the following
resolution was duly passed as an Ordinary Resolution:

ORDINARY RESQLUTION

1. THAT the authorised share capital of the Company be increased to
£50,000 of £1 Ordinary shares of which £5,000 of £1 Ordinary
shares be paid up,

P R A N A A ] P R I )

Chairman of the Meeting

CGMPANILS HOUSE
20 JUN 1991
168C0691 M 3




No. 2613429
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of
HEXAGON INSURANCE SERVICES LIMITED

Passed 28th June, 1991

At an Extracrdinary General Meeting of the above-named Company,
duly convened, and held on 28th June, 1991 the following Resclutions were
duly passed as Special Resolutions:

| SPECIAL RESOLUTIONS

THAT:

1 (i)  that the 4,999 issued Ordinary Shares of £1 each in the
Company registered in the name of Gibbs Hartley Cooper
Limited be and they are hereby designated as "A" Shares of £1
each of the Company and the one issued Ordinary Share of £1
in the Company registered in the name of Bob Bright be and it
is hereby designated as a "C" Share of £1 each in the Company;

(ii)  that 18,751 of the unissued Ordinary Shares of £1 each ir. th :
Company be and they are hereby designated as "A’. respgp 1
each of the Company, 27,250 of the uni Mé&i’ihary Srﬁg'res%qg\
£1 each in the Company be and ey&?@“ﬁu@%@?‘ d mg&a\é\}aq
"B" Shares of £1 each of the Company: ‘a‘}ﬁl\\b\“% 99 of the




2.

unissued Ordinary Shares of £1 each in the Company be and
they are hereby designated as "C" Shares of £1 each of the
Company; and

(iif)  that the "A" Shares, "B" Shares and the "C" Ordinary Shares of
the Company be separate classes of Shares but save as otherwise
provided in the Articles of Association the "A" Shares, B Shares
and the "C" Shares shall carry the same rights and privileges and
rank pari passu in all respecis

2 THAT the Regulations ("the New Articles") contained in the printed
docunment marked "A" now produced to the Meeting and for the
purposes of identification signed by the Chairman thereof be and the
same are hereby approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion of all the
existing Articles of Association thereof.

3 THAT ine Directors be and they are hereby authorised to create and
issue up to £6,600,000 in aggregate principal amount of floating rate
subordinated unsecured Loan Notes 1996 of a principal amount of
£1,000 each.

Chairman

cahcoo02. R es



Private & Confidential

No. 2613429
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
HEXAGON INSURANCE SERVICES LIMITED
(Adopted by Special Resolution passed on 28th June, 1991)

1 Preliminary
1.1 In these Articles and in Table A:

"the Act" means the Companies Act 1985 (as amended).

"Associate" in relation to a member of the Company means
any body corporate (wherever created) which is its
subsidiary or holding company from time to time
and any subsidiary from time to time of any such
holding company

"Table A" means Table A in the Companies (Tables A to F)
Regulations 1985 as amended by The Companies
(Tables A to F) (Amendment) Regulations 1985.
References to regulations are to regulations in
Table A.

“the Statutes” means the Companies Act 1985 and any statutory
amendment or replacement thereof for the time
being in force and every other Act concerning
companies and affecting the Company.

1.2  The expressmns "subsidiary" and "holding company” shall.have-the

CARDIFF
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Regulations 2, 17, 24, 38, 39, 40, 50, 54, 60, 61, 64, 72 to 80 inclusive,
84, 85, 87, 88 to 91 inclusive, 101, and 118 shall not apply to the
Company, but the Articles hereinaffer contained and the remaining
regulations of Table A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Company.

Shares

The share capital of the Company at the date of the adoption of these
Articles is £50,000 divided into 23,750 "A" Shares of £1 each, 23,750
"B" Shares of £1 each, and 2,500 "C" Shares of £1 each,

The "A" Shares, "B" Shares and "C" Shares shall be separate classes of
shares but save as hereinafter otherwise provided shall carry the same
rights and privileges and shall rank pari passu in all respects.

The holders of the "C" Shares shall have no right as such to share in
any of the profits of the Company available for distribution to
Members or in any of the assets of the Company available for
distribution to Members on a winding-up of the Company.

Unissued shares in the capital of the Company for the time being shall
only be allotted as follows:

(a) every allotment shall be of an equal number of "A" Shares and
"B" Shares and a proportionate number of "C" Shares;

(b) on the occasion of each allotment the "A" Shares, and the
"B" Shares shall be allotted at the same price (not being at a
discount) and on the same terms as to date for payment,
ranking for dividend and otherwise howsoever. The "C" Shares
shall be allotted at par or at such other price as the Directors
may determine;

(¢) no shares of any class shall be issued otherwise than to members
holding shares of the same class without the prior written
consent the holders for the time being of the "A" Shares and the
"B" Shares;

(d)  as between holders of shares of the same class the shares of
that class being allotted shall be allotied in proportion to such
holders' then existing holdings of shares of the class or in such
other proportions between them as all the members holding
shares of the same class shall agree in writing;

{¢) the maximum nominal amount of share capital which the
Directors may allot, grant options or subscriptions or conversion
rights over or otherwise deal with or dispose of pursuant to
Article 2 shall be £45,000. The authority conferred on the
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directors by Article 2 shall expire on the day preceding the fifth
anniversary of the date of adoption of these Articles.

Save as provided in Article 2, the Directors shall have no power 10
issue unissued shares and shall not allot, grant options or subscriptions
or conversion rights over or otherwisc dispose of the same.

Transfer of Shares

No "A" Share or "B" Share shall be transferable except as follows:

(a) to a corporation which is its Associate; or

(b) to any body corporate or person with the prior written consent
(delivered to the Company) of the holder of the "A" Shares or
the "B" Share: as the case may be; or

(¢) as otherwise permitted by these Articles.

None of the "C" Shares shall be transferable save with the prior written

consent of all the holders for the time being of the "A" Shares and the

"B" Shares.

The Directors may decline to register a transfer permitted under

Article 3 if it is a transfer of a partly-paid share and shall decline to

register any transfer not so permitted,

Transmission of Shares

Notwithstanding anything to the contrary contained in regulations 29 to
31, the Directors shall not be bound to register as a member any
person becoming entitled to a share in consequence of the death,
bankruptcy or liquidation of a member and may refuse to do so if the
Directors are of the opinion that the registration of such person will
not be conducive to the interests of the Company and the Directors
shall not be bound to give any reason for their opinion.

Lien

The lien conferred by regulation 8 shall apply te:

(a)  all shares of the Company whether fully paid or not;

(b)  all shares registered in the name of any person indebted or
under liability to the Company, whether he be the sole

registered holder thereof or one of several joint holders;

and shall be for all indebtedness or other liability to the Company of
any member. Regulation 8 shall be modified accordingly.

1
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All shares to be sold in the enforcement of the Company's lien or
righis of forfeiture shall be offered in accordance with Article 2 of
these Articles as if they were unissued shares of the Company.
Regulation 9 shall be modified accordingly.

General Meetings

The words "seven weeks" shall be substituted for the words "eight
weeks" in regulation 37.

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or an elective resolution shall be
called by at least 21 clear days' notice. All other extraordinary general
meetings shall be called by at least 14 days' notice but a general
meeting, other than one called for the passing of an elective resolution,
may be called by shorter notice if so agreed by all members entitled to
attend and vote thereat.

The notice shall specify the time and place of the meeting, the general
nature of the business to be transacted and the terms of any resolution
to be proposed at it and, in the case of an annual general meeting,
shall specify the meeting as such,

Subject to the provisions of these Articles and to any restrictions
imposed on any shares, the notice shall be given to all members and to
the directors and the auditors.

No business shail be transacted at any General Meeting uniess the
requisite quorum is present at the commencement of the business and
also when such business is voted upon. Two members present in
person or by proxy, including one person being or representing a
holder of any of the "A" Shares and one person being or representing
a holder of any of the "B" Shares, shall be a quorum for all purposes.
A corporation being a member shall be deemed to be personally
present if represented by an individual authorised under the written
authority of an executive officer of the corporation or, in accordance
with the provisions of section 375 of the Act.

Regulation 41 shall be modified by the insertion at the end of that
regulation of the following sentence: "If at the adjourned meeting a
quorum is not present within two hours from the time appointed for
the meeting the meeting shall be dissolved."

A poll may be demanded at any General Meeting by the chairman of
the meeting or by any member present in person or by proxy.
Regulation 46 shall be modified accordingly.

On a show of hands every member present in person or by proxy shall
have one vote and on a poll every member so present shall have one
vote for every "A" Share, one vote for every "B" Share of which he is
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the holder, and one vote for every "C" Share of which he is the holder
provided that if at any meeting any holder of shares is not present in
person or by proxy the votes exercisable on a poll in respect of the
shares of the same class held by members present in person or by
proxy shall be pro tanto increased so that such sharss shall together
entitle such members to the same aggregate number of votes as could
be cast in respect of all the shares of that class if all the holders
thereof were present.

No resolution of the members of the Company shall be deemed passed
unless all the holders for the time being of the "A" Shares and the "B"
Shares has voted in favour of the resolution, and in those
circumstances only.

An instrument appointing a proxy may be in any usual or common
form or in any other form which the Directors may approve.

The chairman at any General Meeting shall not be entitled to a second
or casting vcte.

A resolution in writing in accordance with regulation 53 shall be
deemed to have been duly executed on behalf of a corporation if
signed by one of its directors or its secretary. In the case of a share
held by joint holders the signature of any one of them on behalf of all
such joint holders shall be sufficient for the purposes of that regulation,
The Directors shall cause a record of each resolution in writing, and of
the signatures to it, to be entered in a book in the same way as
minutes of proceedings of a general meeting of the Company and to
be signed by a Director or the Secretary of the Company.

Before a resolution in writing is executed, the Company, if it is
required by section 381B of the Act to do so:

(a) shall send a copy of the proposed resolution to the auditors; and

(b)  shall ensure that the resolution is not passed unless either it has
received the auditors' notification in the terms of
section 381B(3)(a) of the Act or the period for giving a notice
under section 351B(2) has expired without any notice having
been given to the Company by the auditors in accordance with
that sub-section.

The accidental omission to give notice of a meeting to any member
entitled to receive notice of and attend and vote at General Meetings
shall invalidate the proceedings at that meeting,

Directors

The Directors shall be not more than three in number, of whom one
("A" Director") shall be appointed by the holders of the majority of
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the "A" Shares and one ("'B" Director") shall be appointed by the
holders of the majority of the "B" Shares, The third Director ("C
Director"} shall be appointed by the Board in accordance with the
provisions of Article 13.1.

The holders of the "A" Shares may at any time and from time to time
by a memorandum signed by the holders of a majority of the

"A" Shares (a corporation which is a holder acting by the signature of
any of its directors or of its General Manager or of its secretary)
appoint any person to be an "A" Director (but so that not more than
one of the Directors for the time being authorised shall at any one
time be an "A" Director) and may in like manner remove any Director
appointed by the holders of the "A" Shares and appoint another in his
place and may similarly fill any other vacancy in the Directors to be
appointed by the holders of the "A" Shares. Any such appointment or
removal shall take effect at and from the time when the memorandum
is lodged at the registered office of the Company or produced to a
meeting of the Directors.

The rights conferred by Article 7.2 on the holders of the "A" Shares
shall mutatis mutandis apply in respect of the holders of the "B" Shares
in relation to the "B" Director or Directors appointed by the holders of
the "B" Shares.

Powers and Duties of Directors

Subject to the provisions of the Statutes, a Director may be interested
directly or indirectly in any contract or arrangement or in any proposed
contract or arrangement with the Company or with any other company
in which the Company may be interested and he may hold and be
remunerated in respect of any office or place of profit (other than the
office of Auditor of the Company or any subsidiary thereof) under the
Company or any such other company and he or any firm of which he
is a member may act in a professional capacity for the Company or
any such other company and be remunerated therefor., Notwithstanding
his interest a Director may vote on any matter in which he is
interested and be included for the purpose of a quorum at any meeting
at which the same is considered and he may retain for his own benefit
all profits and advantages accruing to him. Regulation 94 shall be
maodified accordingly.

The Directors may exercise all the powers of the Company contained
in Clause 3(t) of the Memorandum of Association of the Company.

Disqualification of Directors

The office of a Director shall be vacated if he is removed from office
under Article 7.2, or 7.3 or Article 13.1, Regulation 81 shall be
modified accordingly.
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Unless and until otherwise determined by the Company by Ordinary
Resolution, either generally or in any particular case, no Director shall
vacate or te required to vacate his office as a Director on or by
reason of his attaining or having attained the age of seventy, and any
person proposed to be appointed a Director shall be capable of being
appointed as a Director notwithstanding that he has attained the age of
seventy, and no special notice need be given of any resolution for the
appointment as a Director of a person who shall have attained the age
of seventy, and it shall not be necessary to give to the members notice
of the age of any Director or person proposed to be appointed as such.

Rotation of Directors

The Directors shall not be subject to retirement by rotation and
accordingly the second and third sentences of regulation 79 shall be
deleted. No Director shall be appointed otherwise than as herein
provided.

Alternate Directors

The "A" Director and the "B" Director shall each be entitled to appoint
up to three alternate Directors to act in sequence, so that the first
named alternate director shall be authorised to act in the absence of
the director in question, the second named alternate director shall be
authorised to act in the absence of the director in question and the
first named alternate director, and the third named alternate director
shall be authorised to act in the absence of the director in question,
and the first and second named alternates. The "C" Director shall not
be entitled to appoint any alternate director. Regulation 65 shall be
modified accordingly.

Any appointment or removal of an alternate Director made under
Table A shall be delivered at the registered office of the Company.
Any "A" Director or any "B" Director may appoint any other person
willing to act to be an alternate and may remove from office an
alternate director so appointed by him, in each case without the
sanction of a resolution of the Directors. Regulation 65 shall be
modified accordingly.

If his appointor is for the time being absent from the United Kingdom
or otherwise not available the signature of an alternate Director to any
resolution in writing of the Directors shall be as effective as the
signature of his appointor. An alternate Director shall be deemed to
be a Director for the purpose of signing instruments pursuant to
Article 14,

An alternate Director shall be entitled to contract and be interested in
and benefit from contracts or arrangements with the Company and to
be repaid expenses and to be indemnified to the same extent mutatis
mutandis as if he were a Director, but he shall not be entitled to
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receive from the Corapany in respect of his appointment as alternate
Director any remuneration, except only such part (if any) of the
remuneration otherwize payable to his appointor as such appointor may
by notice in writing to the Company from time to time direct.

Proceedings of Directors

The Directors may meet together for the dispatch of business, adjourn
and otherwise regulate their meetings and manner of dispatching
business as they think fit. The quorum shall throughout the meeting
be two Directors (of whom one at least shall be an "A" Director and
one at least a "B" Director). No business shall be transacted at any
Board Meeting unless a quorum is present at the commencement of
business and also when such business is voted on.

The Directors may from time to time appoint committees consisting of
at least one "A" Director and at least one "B" Director and such other
persons as the Directors may from time to time determine and may
delegate any of their powers to any such committee and from time to
time revoke any such delegation and discharge any such committee
wholly or in part. Any committee so formed shall, in the exercise of
the powers so delegated, conform to any regulations that may fromn
time to time be imposed upon it by the Directors but may meet and
adjourn as it thinks proper provided that the quorum for a meeting of
any committee shall throughout the meeting be at least one

"A" Director and at least one “B" Director. Any committee shall have
power unless the Directors direct otherwise to co-opt as a member or
members of the committee any person or persons although not being a
Director of the Company.

The appointment and removal of the Chairman of the Directors shall
be determined by resolution of the Board, but so that the
Chairmanship of the Board shall rotate annually so that an "A"
Director and a "B" Director shall alternately act as Chairman of the
Board, the first Chairman to act being an "A" Director. The Chairman
shall not have a second or casting vote.

All business arising at any meeting of the Directors or of any
committee of the Directors shall be determined only by resolution and
no such resolution shall be effective unless carried by a majority
including at least one “A" Director and at least onc "B" Director.

Any Director or member of a committee of the Directors may
participate in a meeting of the Directors or such committee by means
of conference telephone or similar communications equipment whereby
all persons participating in the meeting can hear each other and
participation in the meeting in this manner shall be deemed to
constitute presence in person at such meeting.
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The continuing Directors (provided that there is a quorum as defined
above) may act notwithstanding any vacancies.

Managing or Executive Directors

The Directors may from time to time appoint the "C" Director, and
may appoint the "C" Director to an executive office (including that of
Managing Director, Manager or any other salaried office) for such
period and upon such terms as shall be thought fit, and subject to the
provisions of any agreement entered into in any particular case, may
revoke such appointment. A Director so appointed as a Managing
Director shall (without prejudice to any claim he may have for
damages for breach of any contract of service between him and the
Company) ipso facto cease to be Managing Director if he ceases for
any cause to be a Director.

The Managing Director, Manager or other executive officer as
aforesaid shall receive such remuneration whether by way of salary,
commission or participation in profits or otherwise (either in addition
to or in lieu of his remuneration as a Director), as the Directors may
determine.

The Directors may entrust to and confer upon a Managing Director,
Manager or other executive officer as aforesaid any of the powers
exercisable by them upon such terms and conditions with such
restrictions as they think fit and may from time to time withdraw, alter
or vary all or any of such powers.

The Seal

If the Company has a seal it shall be used with the authority of the
Directors or a committee of the Directors. The Directors may
determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined it shall be signed by a Director
and by the Secretary or second Director. The obligation under
regulation 6 relating to the sealing of share certificates shall apply only
if the Company has a seal.

If the Company has a Common Seal the Company may also have an
official seal for use abroad under the provisions of the Act, where and
as the Directors shall determine, and the Company may by writing
under the Common Seal appoint any agents or agent, committees or
committee abroad to be the duly authorised agents of the Company,
for the purpose of affixing and using such official seal, and may impose
such restrictions on the use thereof as may be thought fit. Wherever
in these Articles reference is made to the Common Seal of the
Company, the reference shall, when and so far as may be applicable,
be deemed to include any such official seal as aforesaid.
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Capitalisation of Profits and Reserves

On any occasion when shares are allotted and distributed credited as
fully paid in accordance with regulation 110 the shares allotted to
holders of "A" Shares shall forthwith on allotment automatically stand
converted into "A" Shares and the shares allotted to holders of

"B" Shares shall forthwith on allotment automatically stand converted
into "B" Shares and the shares allotted to holders of "C" Shares shall
forthwith on allotment stand converted into "C" Shares. Regulation 110
shall be modified accordingly.

Notices

Every Director of the Company and every alternate Director shall be
entitled to receive notices of general meetings (at his usual address or
such other address as he may notify to the Company} in addition to
the persons so entitled under the Statutes. The third sentence of
Regulation 112 shall be deleted.

Any notice required by these Articles tc be given by the Company may
be given by any visible form on paper, including telex, facsimile and
electronic mail, and a notice communicated by such forms of
immediate transmission shall be deemed to be given at the time it is
transmitted to the person to whom it is addressed. Regulations 111
and 112 shall be amended accordingly.

A notice posted to an address outside the United Kingdom shall be
deemed, unless the contract is proved to be given at the expiration of
7 days after the envelope containing it was posted and regulation 115
shall be amended accordingly.

Indemnity

Subject to the provisions of and so far as may be consistent with the
Statutes but without prejudice to any indemnity to which a Director
may be otherwise entitled 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 liabilities
incurred by him in the execution and/or discharge of his duties and/or
the exercise of his powers and/or otherwise in relation to or in
connection with his duties powers or office including (without prejudice
to the generality of the foregoing) 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 in which judgment is given in
his favour (or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part) or in
which he is acquitted or in connection with any application under any
statute for relief from liability in respect of any such act or omission in
which relief is granted to him by the Court.
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18 Miscellaneous Provisions where material overseas inferests exist

18.1 Table A shall be further modified as follows:

(a)

(b

(e)

in regulation 37 the words "within the United Kingdom" shall be
deleted;

in regulation 66 the second sentence shall be deleted;
in regulation 88 the third sentence shall be deleted;

in regulation 112 the words "(or at such other address, whether
within or outside the United Kingdom, as he may supply to the
Company for that purpose)” shall be inserted after "registered
address";

regulation 116 shall be modified by the substitution of the words
"at the address, if any, whether within or outside the United
Kingdom" for the words "the address, if any, within the United
Kingdom".

CFD\DRC\R185528\0048.D]



COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of

incorporation)
Please da not Pursuant to section 224 of the Companies Act 1985
t . - -
K?L%'Qrgm as inserted by section 3 of the Companies Act 1989
To the Registrar of Companies Cuompany number
Ple lat
hgf&;ﬁ:&l& :aglv {Address overleaf) 2613429

in black type, or
bold block tettoring  Name of company

+ HEXAGON INSURANCE SERVICES LIMITED

* insart full name
of company

gives notice that the date on which the company’s accounting reference peried is to be treated as

) coming to an end in each successive year is as shown below:

important

The accounting
refarenca date to

be entered along- Day Manth
side should be x . .
completed as in the 3:0:0:86
following examples: . -

5 April
Day Month

30 June
Day  Month

31 December
Day Month

$ Insart
Director,
Secretary,

Administrator, . , . o ) X
Administrative Signed L\K’LLA’ ~ Designationt \f(f et HQ(L“] Date 2 1:]¢0 < ’
Receiver or ' g R

Raceiver
{Scotland) as
appropriate

L ¢ ATET—C——— At .3 1 A

Presentor's name address For official use
telephone number and reference {if any): § D.E.B. Post room




Please do not
wirita In this
margin

Pleass complete
lag’bly, prefarably
In vaird type, or
hotd bhock lettaring

* Insert full name
of company

‘Note

Please read notos
1 to 6 overleaf
before completing
this form

1 delete ss
appropriate

See note 4¢ and
complete as
appropriate
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COMPANIES FORM No. 225(1)

'date given during the course of

MNetice of new accounting reference

an acecounting reference period

Pursuant to section 225(1) of the Companies Act 1985

For official use

| e i

b om ah o al mey wd

To the Registrar of Cornpanies

Name of company

Company number

| 2613429

*

HEXAGON INSURANCE SERVICES

Limited

gives notice that the company’s new accouniing 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 gome, to an end is as shown below:

Day Month

BEERE

The current accounting referance period of the company is to be treated asXshorrenediextended]t and

fix xx brxroatad eshaving keroedoxanx rag)[will come to an end]t on
Day Month Year

1 T ml T i T
1 t t 1 |
1 L] |

3;0.1;2,1:9.9}3l

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 Companies Act 1985, the following statement shouid

be completed:
The cornpany is a [subsidiary}[holding companylt of

the accounting reference date of which is

company number

it

(Birector)[Sacretarylt Date H, J I\H 2

For official Use

Genora!l Seciion

Praesentor’s name adidress and
reference {(if any):

Ny 2t !
’ L e

Post room

Campany Registralion Agernts, Printars and Publishers

TEMPLF CHAMBERS, TEMPLE AVENUJE, LONDON EC4Y OHP  Tal 01« 353 8471 (10 liney)




No. 2613429

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of

HEXAGON INSURANCE SERVICES LIMITED

Passed l'll[,‘: December, 1993

By written resolution pursuant to Regulation 53 of the Companies (Table A to
F) Regulations 1985, furmi.g part of the Articles of Association of the Company, and
Ariicle 6.1 of the Articles of Association of the Company, on UK. December, 1993 the
following Resolutions were duly passed as Special Resolutions:

SPECIAL RESOLUTIONS

THAT:

I the 23,750 "A" Shares of £1 each in the capital of the Company, the 23,750 "B"
Shares of £1 each in the capital of the Company and the 2,500 “C" Shares of
£1 each in the capital of the Company be redesignated as Ordinary Shares of £1
gach in the capital of the Company having the rights set out in the Articles of
Association of the Company to be adopted pursuant to Resolution No. 2 below.

383

the Regulations contained in the printed document marked "A" attached hereto
and for the purpose of identification initialled by the Shareholders be and the
same are hereby approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the existing Articles of

ciation d}ereof.

for and on behalf of for and on behalf of the R.S. Brig@
the holders of all the holders of all the "B" the holder of all the "C"
“A" Shares Shares Shares

dreiv 100436\ 0007, doe




No. 2613429
THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION -
of
HEXAGON INSURANCE SERVICES LIMITED

(Adopted by Special Resolution passed on  December, 1993)

1 Preliminary

1.1 In these Articles:
"the Act" means the Companies Act 1985 (as amended).
"Table A" means Table A in the Companies (T'ables A to F) Regulations {985
as amended by the Companies (Tables A to F) (Amendment) Regulations 1985.

References to regulations are to regulations in Table A.

“the Statutes" means the Acl and any statutory modification or re-enactment
thereof for the time being in force and every other Act for the time being in
force concerning companies and affecting the Company,

1.2 Subject as hereinafter provided, the regulations contained in Table A shall apply
to the Company.

1.3 Regulations 24, 38, 69, 73 to 78 inclusive, 87, 10! and 118 shall not apply to
the Company, but the Articles hereinafter contained and the remaining

regulations of Table A, subject to the modifications hereinafter expressed, shall
constitute the regulations of the Company.

2 Share capital

2.1  The share capital of the Company at the date of the adoption of these Articles
is £50,000 divided into 50,000 Ordinary Shares of £1 each.

C ST : ’
2.2 The provisions of section 89(1) of the Act shall not apply to the Coi 4 ¥ .y 8‘\
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3.1

3.3

General meetings

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or an elective resolution or a resolution
appointing a person as a Director shall be called by at least 21 clear days’
notice. All other extraordinary general meetings shall be called by at least
14 days’ notice but a general meeting, other than one called for the passing of
an elective resolution, may be called by shorter notice if it is so agreed:

(@) in the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

(b)  in the case of any other meeting, by a majority in number of the
members having a right to attend and vote, being a majority together
holding not less than 95 per cent. in nominal value of the shares giving
that right, or such less percentage, not being less than 90 per cent., as
may be specified in or pursuant tc any elective resolution passed by the
Company.

The notice shall specify the tim= and place of the meeting, the general nature of
the business to be transacted and the terms of any resolution to be proposed at
it and, in the case of an annual general meeting, shall specify the meeting as
such,

Subject to the provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all members, to all persons entitled to a
share in consequence of the death or bankruptcy of a member and to the
Directors and the auditors.

The following provisions of this Article apply if the Company has only a single
member:

(@ regulation 40 shall be modified by the insertion at the end of that
regulation of the following proviso: ", provided that if the company has
only a single member, the quorum shall be one such person.”; and

(b} if the single member takec any decision which may be taken by the
Company in general meeting and which has effect as if agreed by the
Company in general meeting, the single member shall (unless the
decision is taken by way of a written resolution) provide the Company
with a written record of that decision. However, failure to do so shall
not affect the validity of such decision.

Regulation 37 shall be modified by:

(a) the substitution of the words "eight weeks" for the words "seven weeks";
and

DRCWIN04ISNCAT002.NOC 2



3.4

3.5

3.6

3.9

(b the deletion of the second sentence thereof and by the addition at the end
of the regulation of the following sentence: "If the company has only a
single member, such member shall be entitled at any time to call a
general meeting.".

Regulation 41 shall be modified by the addition at the end of that regulation of
the following sentence: "If at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the meeting shall
be dissolved. Provided that if the company has only a single member, the
preceding provisions of this regulation as to adjournment shall not apply and,
if within half an hour from the time appointed for the meeting, or if during a
meeting such a quorum ceases to be present, the meeting shatl be dissolved and
shall not be adjourned.”.

A resolution in writing in accordance with regulation 53 shall be deemed to have
been duly executed on behalf of a corporation if signed by one of its directors
or its secretary. In the case of a share held by joint holders the signature >f any
one of them on behalf of all such joint holders shall be sufficient for the
purposes of that regulation. The Directors shall cause a record of each
resolution in writing, and of the signatures to it, to be entered in a book in the
same way as minutes of proceedings of a general meeting of the Company and
to be signed by a Director or the secretary of the Company.

Before a resolution in writing is executed, the Company, if it is required by
section 381B of the Act to do so:

(a) shall send a copy of the proposed resolution to the auditors; and

(b) shall ensure that the resolution is not passed unless either it has received
the auditors’ notification in the terms of section 381B(3)(a) of the Act or
the period for giving a notice under section 381B(2) has expired without
any notice having been given to the Company by the auditors in
accordance with that sub-section,

A proxy shalil be entitled to vote on a show of hands and regulation 54 shall be
modified accordingly.

Powers and duties of Directors

Subject to the provisions of the Statutes, a Director may be interested directly
or indirectly in any contract or arrangement or in any proposed contract or
arrangement with the Company or with any other company in which the
Company may be interested and he may hold and be remunerated in respect of
any oiice or place of profit (other than the office of auditor of the Company or
any subsidiary thereof) under the Company or any such other company and he
or any firm of which he is a member may act in a professional capacity for the
Company or any such other company and be remunerated therefor,
Notwithstanding his interest a Director may vote on any matter in which he is

DRCIWVI00436\CAT0002.D0OC 3



5.1

5.2

7.1

7.2

7.3

interested and be included for the purpose of a quorum at any meeting at which
the same is considered and he may retain for his own benefit all profits and
advantages accruing to him. Regulation 94 shall be modified accordingly.

Appointment, removal and disqualification of Directors

Without prejudice to the powers of the Company under section 303 of the Act
to remove a Director by Ordinary Resolution, the holder or holders for the time
being of more than one half of the issued Ordinary Shares of the Company shall
have the power from time to time and at any time to appoint any person or
persons as a Director or Directors and to remove from office any Director
howsoever appointed. Any such appointment or removal shall be effected by
an instrument in writing signed by the member or members making the same or
(in the case of a member being a corporation) signed on its behalf by one of its
directors or its secretary and shall take effect upon lodgment at the registered
office of the Company.

The office of a Director shall be vacated if be is removed from office under
Article 5.1. Regulation 81 shall be modified accordingly.

Rotation of Directors

The Directors shall not be liable to retire by rotation, and accordingly the
second and third sentences of regulation 79 shall be deleted.

Alternate Directors

Any appointment or removal of an alternate Director under Table A shall be
delivered at the registered office of the Company. In regulation 65 the words
"approved by resolution of the directors and" shall be deleted,

If his appointor is for the time being absent from the United Kingdom or
otherwise not available the signature of an alternate Director to any resolution
in writing of the Directors shall be as effective as the signature of his appointor.
An alternate Director shatl be deemed to be a Director for the purpose of
signing instruments pursuant to Article 9. Save as aforesaid, an alternate
Director shall not have power to act as a Director nor shall he be deemed to be
a Director for the purposes of these Articles.

An alternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements with the Company and to be repaid
expenses and to be indemnified to the same extent mutatis mutandis as if he
were a Director, but he shall not be entitled to receive from the Company in
respect of his appointment as alternate Director any remuneration, except only
such part (if any) of the remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time to time direct.
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8.1

8.3

9.1

9.2

10

10.1

10.2

Proceedings of Directors

Any Director or member of 2 committee of the Directors may participate in a
meeting of the Directors or such committee by means of conference telephone
or similar communications equipment whereby all persons participating in the
meeting can hear each other and participation in a meeting in this manner shall
be deemed to constitute presence in person at such meeting.

The following sentence shall be inserted after the tirst sentence of reguiation 72:
"Any committee shall have power unless the Directors direct otherwise to co-opt
as a member or members of the comnittee any person or persons although not
being a Director of the Company.”.

For a signed resolution under regulation 93 to be effective it shall not be
necessary for it to be signed by a Director who is prohibited by the Articles or
by law from voting thereon. Regulation 93 shall be modified accordingly.

The seal

if the Company has a seal, it shall only be used with the authority of the
Directors or a committee of the Directors. The Directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the secretary or second
Director. The obligation under regulation 6 relating to the sealing of share
certificates shall apply only if the Company has a seal,

If the Company has a common seal, the Company may also have an official seal
for use abroad under the provisions of the Act, where and as the Directors shal!
determine, and the Company may by writing under the common seal appoint any
agents or agent, committees or committee abroad to be the duly authorised
agents of the Company, for the purpose of affixing and using such official seal,
and may impose such restrictions on the use thereof as may be thought fit.
Wherever in these Articles reference is made to the common seal of the
Company, the reference shall, when and so far as may be applicable, be deemed
to include any such official seal as aforesaid.

Notices

Every Director of the Company and every alternate Director shall be entitled to
receive notices of general meetings (at his usual address or such other address
as he may notify to the Company) in addition to the persons so entitled under
the Statutes. The third sentence of regulation 112 shall be deleted.

Any notice required by these Articles to be given by the Company may be given
by any visible form on paper, including telex, facsimile and electronic mail, and
a notice communicated by such forms of immediate transmission shali be
deemed to be given at the time it is transmitted to the person to whom it is
addressed. Regulations 111 and 112 shail be modified accordingly.
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Indemmity

Subject to the provisions of, and so far as may be consistent with, the Statutes,

but without prejudice to any indemnity to which a Director may be otherwise
entitled, 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 liabilities incurred by him in the execution and/or discharge of his
duties and/or the exercise of his powers and/or otherwise in relation to 6r in
connection with his duties, powers or office including (without prejudice to the
generality of the foregoing) any liability incurred by him in defending any
proceedings, civil or criminal, which refate to anything done or omitied or
alleged to have been dons or omitted by him as an officer or employee of the
Company and in which judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material breach
of duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any such act
or omission in which relief is granted to him by the Court.
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1.1

1.2

1.3

2.1

2.2
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
HEXAGON INSURANCE SERVICES LIMITED

(Adopted by Special Resolution passed on December, 1993)

Preliminary
In these Articles:
"the Act" means the Companies Act 1985 (as amended).

"Table A" means Table A in the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment) Regulations 1985.
References to regulations are to regulations in Table A.

"the Statutes" means the Act and any statutory modification or re-gnactment
thereof for the time being in force and every other Act for the time being in
force concerning companies and affecting the Company.

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

Regulations 24, 38, 69, 73 to 78 inclusive, 87, 101 and 118 shall not apply to
the Company, but the Articles hereinafter contained and the remaining
regulations of Table A, subject to the modifications hercinafter expressed, shall
constitute the regulations of the Company.

Share capital

The share capital of the Company at the date of the adoption of tl

is £50,000 divided into 50,000 Ordinary Shares of £1 each. .
’ &S pre0
The provisions of section 89(1) of the Act shall not apply to tife Company. 99'6




3.1

3.2

3.3

General meetings

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or an elective resolution or a resolution
appeinting a person as a Director shall be called by at least 21 clear days’
notice, All other extraordinary general meetings shall be called by at least
14 days’ notice but a general meeting, other than one czaiied for the passing of
an elective resolution, may be called by shorter notice if it is so agreed:

(a) in the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote, being a majority together
holding not less than 95 per cent. in nominal value of tlic shares giving
that right, or such less percentage, not being less than 90 per cent., as
may be specified in or pursuant to any elective resolution passed by the
Company.

The notice shall specify the time and place of the meeting, the general nature of
the business to be transacted and the terms of any resolution to be proposed at
it and, in the case of an annual general meeting, shall specify the meeting as
such,

Subject to the provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all members, to all persons entitled to a
share in consequence of the death or bankruptcy of a member and to the
Directors and the auditors.

The following provisions of this Article apply if the Company has only a single
member:

(a) regulation 40 shall be modified by the insertion at the end of that
regulation of the following proviso: ", provided that if the company has
only a single member, the quorum shall be one such person."; and

(b) if the single smember takes any decision which may be taken by the
Company in general meeting and which has effect as if agreed by the
Company in general meeting, the single member shall (unless the
decision is taken by way of a written resolution) provide the Company
with a written record of that decision. However, failure to do so shall
not affect the validity of such decision.

Regulation 37 shall be modified by:

(a) the substitution of the words "eight weeks" for the words "seven weeks";
and
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3.4

3.5

3.6

3.7

(b)  the deletion of the second sentence thereof and by the addition at the end
of the regulation of the following sentenc~: "If the company has only a
single member, such member shall be entitled at any time 1o call a

. general meeting."”,

Regnlation 41 shall be modified by the addition at the end of that regulation of
the following sentence: “If at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the meeting shall
be dissolved. Provided that if the company has only a single member, the
preceding provisions of this regulation as to adjournment shall not apply and,
if within haff an hour from the time appointed for the meeting, or if during a
meeting such a quorum ceases to be present, the meeting shall be dissolved and
shall not be adjourned.".

A resolution in writing in accordance with regulation 53 shall be deemed to have
been duly executed on behalf of a corporation if signed by one of its directors
or its secretary. [n the case of a share held by joint holders the signature of any
one of them on behalf of all such joint holders shall be sufficient for the
purposes of that regulation. ‘The Directors shall cause a record of each
resolution in writing, and of the signatures to it, to be entered in a book in the
same way as minutes of proceedings of a general meeting of the Company and
to be signe< by a Director or the secretary of the Company.

Before a resolution in writing is executed, the Company, if it is required by
section 381B of the Act to do so:

(a) shail send a copy of the proposed resclution to the auditors; and

(b) shall ensure that the resolution is not passed unless either it has received
the auditors’ notification in the terms of section 381B(3)(a) of the Act or
the period for giving a notice under section 381B(2) has expired without
any notice having been given to the Company by the auditors in
accordance with that sub-section.

A proxy shall be entitled to vote on a show of hands and regulation 54 shall be
modified accordingly.

Powers and duties of Directors

Subject to the provisions of the Statutes, a Director may be interested directly
or indirectly it any contract or arrangement or in any proposed contract or
arrangement with the Company or with any other company in which the
Company may be interested and he may hold and be remunerated in respect of
any office or place of profit (other than the office of auditor of the Company or
any subsidiary thereof) under the Company or any such other company and he
or any firm of which he is a member may act in a professional capacity for the
Company or any such other company and be remun rated therefor

Notwithstanding his interest a Director may vote on any matter in which he is
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7.1

7.2

7.3

interested and be included for the purpose of a quorum at any meeting at which
the same is considered and he may ratain for his own benefit all profits and
advantages accruing to him. Regulation 94 shall be modified accordingly.

Appointment, removal and disqualification of Dircctors

VWithout prejudice to tiie powers of the Company under section 303 ot the Act
to remove a Director by Ordinary Resolution, the holder or holders for the time
being of more than one half of the issued Ordinary Shares of the Company shall
have the power from time to time and at any time to appoint any person or
persons as a Director or Directors and to remove from office any Director
howsoever appointed. Any such appeointment or removal shall be effected by
an instrument in writing signed by the member or members making the same or
(in the case of a member being a corroration) signed on i*s behalf by one of #is
directors or its secretary and shal! take effect upon lodgment at the registered
office of the Company.

The office of a Director shall be vacated if he is removed from office under
Article 5.1. Repgulation 81 shall be modified accordingly.

Rotation of Directors

The Directors shall not be liable to retire by rotation, and accordingly the
second and third sentences of regulation 79 shall be deleted.

Alternate Directors

Any appointment or removal of an alternate Director under Table A shall be
delivered at the registercd office of the Company. In regulation 65 the words
"approved by resolution of the directors and" shall be deleted.

If his appointor is for the time being absent from the United Kingdem or
otherwise not available e signature of an alternate Director to any resolution
in writing of the Directors shall be as effective as the signature of his appointor.
An alternate Director shall be deemed to be a Director for the purpose of
signing insttuments pursuant to Article 9. Save as aforesaid, an alternate
Director shall not have power to act as a Director nor shall he be deemed to be
a Director for the purposes of these Articles.

An alternate Director shall be entitied to contract and be interested in and
benefit from contracts or arrangements with the Company and to be repaid
expenses and to be indemnified to the same extent mutatis mutandis as if he
were a Director, but he shall not be entitled to receive from the Company in
respect of his appeintment as alternate Director any remuneration, except only
such part (if any) of the remuneration otherwise payable to his appoiator as such
appointor may by notice in writing to the Company from time to time direct.
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8.1

8.3

9.1

9.2

10

10.1

10.2

Proceedings of Divcctors

Any Director or member of a commilttec of the Directors may paiticipate in a
meeting of the Directors or such committee by means of conference telephone
or similar communications equipment whereby all persons participating in the
meeting can hear each other and participation in a meeting in this manner shall
be deemed to constitute presence in person at such meeting.

The following sentence shalt be inserted after the first sentence of regulation 72;
" Any committee shall have power unless the Directors direct otherwise to co-opt
as a member or members of the committee any person or persons although not
being a Director of the Company.”.

For a signed resolution under regulation 93 to be effective it shall not be
necessary for it to be signed by a Director who is prohibited by the Articles or
py law from voting thereon. Regulation 93 shall be modified accordingly.

The seal

If the Company has a seal, it shall only be used with the authority of the
Directors or a committee of the Directors. The Directors may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the secretary or second
Director. The obligation under regulation 6 relating to the sealing of share
certificates shall apply only if the Company has a seal.

If the Company has a common seal, the Company may also have an official seal
for use abroad under the provisions of the Act, where and as the Directors shall
determine, and the Company may by writing under the common seal appoint any
agents or agent, committees or committee abroad to be the duly authorised
agents of the Company, for the purpose of affixing and using such official seal,
and may impose stich restrictions on the use thereof as may be thought fit.
Wherever in these Articles reference is made to the common seal of the
Company, the reference shail, when and so far as may be applicable, be deemed
to include any such official seal as aforesaid.

Notices

Lvery Director of the Company and every alternate Director shall be entitled to
reccive notices of general meetings (at his usual address or such other address
as he may notify to the Company) in addition to the persons so entitled under
the Statutes. The third sentence of regulation 112 shall be deleted.

Any notice required by these Articles to be given by the Company may be given
by any visible form on paper, including telex, facsimile and electronic mail, and
a notice communicated by such forms of immediate transmission shall be
deemed to be given at the time it is transmitted to the person to whom it is
addressed. Regulations [11 and 112 shall be modified accordingly.
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Indemnity

Subject to the provisions of, and so far as may be consistent with, the Statutes,
but without prejudice to any indemnity to which a Director may be otherwise
entitled, 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 liabilities incurred by him in the execution and/or discharge of his
duties and/or the exercise of his powers and/or otherwise in relation to or in
connection with his duties, powers or office including (without prejudice to the
generality of the foregoing) any liability incurred by him in defending any
proceedings, civil or criminal, which relate to anything done or emitted or
alleged to have been done or omitted by him as an officer or employee of the
Company and in which judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material breach
of duty on his part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect of any such act
or omission in which relief is granted to him by the Court.
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COMPANIES FORM No. 225(1)

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

Pursuant to section 225{1) of the Companies Act 1985
as inserted by sect:"n 3 of the Companies Act 1489

To the Registrar of Companies Company number

{Address overleaf - Note 6) 2613429

Name of company

I* HEXAGON INSURANCF SERVICES LIMITED

. gives notice that the company’s new accounting reference

date on which the cutrent accounting reference petiod Day Month
and each subsequent accounting reference period of ' y y
the company is to be treated as coming, or as having 31 012
come, to an end is A ! A
i . Day Month Year
. The current accounting reference period of the company prerscs) , ; : . . -
is to be treated as [sherened][extended]t and [is-te-be- 30141 12 010 9 g | 4 I
1 ] ] d 1 |

. If this notice states that the current accounting reference period of the cotnpany is to be extendad, and

treated-as-having-come-te-an-ondifwill come to an end]t on

reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary][narent]t undertaking of
GIBBS HARTLEY COOPER LIMITED

, company number 149013

the accounting reference date of which is 31 DECEMBER

-

. If this notice is being given by a company which is subject to an administration ord:y and this notice

states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration order was mads in relation to the company on

and it is still in force.
Signed —— Designation} SECRETARY Date 13.12.94

e

Presentor's name address For offictal use
telephone number and reference (if any): § D.E.B. Post room

MRS JENKINSON

BISHOPS COURT | “
27-33 ARTILLERY LANE
LONDON E1 7LP

G071 247 5433 %2100 APE]  xA2B1W
@_ﬂpnﬂ_ﬁiﬁgy.iiszla/s«




