Company number 08187409
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
of
PAUL NAPIER 2012 LIMITED (the Company)
C|rcu|at|9n Date 4. Novemper 2012
Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the resolutions below are passed as special resolutions (together the Speciat
Resolution)
SPECIAL RESOLUTION
That, with immediate effect, the Articles of Association attached to this written resclution

be adopted as the Articles of Association of the Company in substitution for, and to the exclusion
of, the existing Articles of Association

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Special Resolution

The undersigned, a person entitled to vote on the Special Resolution, hereby irrevocably agrees
to the Special Resolution

% Sy A

AssuredPartners Limited acting by .Jim Headerson

Date .32 NoueMeer &,

BB

01/12/2012 #130
COMPANIES HOUSE
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NOTES

1

If you agree with the Special Resolution, please indicate your agreement by signing and
dating this document where indicated above and returning it to the Company using one of
the following methods

{(a) By hand delivering tne signed copy to Squire Sanders (UK) LLP, 7 Devonshire
Square, London, EC2M 4YH

(b} Post returming the signed copy by post to Squire Sanders (UK) LLP, 7
Devonshire Square, London, EC2M 4YH

If you do not agree to the Spectal Resolution, you do not need to do anything you will not
be deemed to agree If you fail to reply

Once you have indicated your agreement to the Special Resolution, you may not revoke
your agreement

Unless sufficient agreement has been received for the Special Resolution to pass within
28 days of its cwculation it wili lapse If you agree to the Special Resolution, please
ensure that your agreement reaches us befcre or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Sentonty i1s determined by the order in which the names of the
joint holders appear In the reqister of members

If you are signing this docurnent on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authonty when returning
this document
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DATED 22 NOVEMBER 2012

ARTICLES OF ASSOCIATION OF PAUL NAPIER 2012
LIMITED




INDEX TO THE ARTICLES
PART 1 INTERPRETATION AND LIMITATION OF LIABILITY
1 DEFINED TERMS
2 EXCLUSION OF MODEL ARTICLES
3 LIABILITY OF MEMBERS
PART 2 DIRECTORS
DIRECTORS' POWERS AND RESPONSIBILITIES
4 DIRECTORS’ GENERAL AUTHORITY
5 SHAREHOLDERS' RESERVE POWER
6 DIRECTORS MAY DELEGATE
7 COMMITTEES
DECISION MAKING BY DIRECTORS
8 DIRECTORS TO TAKE DECISIONS COLLECTIVELY
9 UNANIMOUS DECISIONS
10 CALLING A DIRECTORS' MEETING
11 PARTICIPATION IN DIRECTORS’ MEETINGS
12 QUORUM FOR DIRECTORS’ MEETINGS
13 CHAIRING OF DIRECTORS' MEETINGS
14 CASTING VOTE
15 DIRECTORS' INTERESTS
16 RECORDS OF DECISIONS TO BE KEPT
17 DIRECTORS’ DISCRETION TO MAKE FURTHER RULES
18 APPOINTMENT AND REMOVAL OF DIRECTORS
19 TERMINATION OF DIRECTOR'S APPOINTMENT
20 DIRECTORS’ REMUNERATION
21 DIRECTORS' EXPENSES

PART 3 SHARES AND DISTRIBUTIONS

2676439711/L




SHARES
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ALL SHARES TO BE FULLY PAID UP

DIRECTORS' POWERS TO ALLOT SHARES

COMPANY NOT BOUND BY LESS THAN ABSOLUTE INTERESTS
SHARE CERTIFICATES

REPLACEMENT SHARE CERTIFICATES

SHARE TRANSFERS

TRANSMISSION OF SHARES

EXERCISE OF TRANSMITTEES' RIGHTS

TRANSMITTEES BOUND BY PRIOR NOTICES

DIVIDENDS AND OTHER DISTRIBUTIONS
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PROCEDURE FOR DECLARING DIVIDENDS

PAYMENT OF DIVIDENDS AND OTHER DISTRIBUTIONS

NO INTEREST ON DISTRIBUTIONS

UNCLAIMED DISTRIBUTIONS

NON-CASH DISTRIBUTIONS

WAIVER OF DISTRIBUTIONS

CAPITALISATION OF PROFITS
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AUTHORITY TO CAPITALISE AND APPROPRIATION OF CAPITALISED SUMS

PART 4 DECISION MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS
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ATTENDANCE AND SPEAKING AT GENERAL MEETINGS

QUORUM FOR GENERAL MEETINGS

CHAIRING GENERAL MEETINGS

ATTENDANCE AND SPEAKING BY DIRECTORS AND NON-SHAREHOLDERS

ADJOURNMENT

VOTING AT GENERAL MEETINGS
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VOTING GENERAL

ERRORS AND DISPUTES

POLL VOTES

CONTENT OF PROXY NOTICES

DELIVERY OF PROXY NOTICES

AMENDMENTS TO RESOLUTIONS

PART 5 ADMINISTRATIVE ARRANGEMENTS
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