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COMPANIES ACTS, 1985 TO 1989 COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

Of
MANNING INSURANCE SERVICES LIMITED

PRELIMINARY

1 The Company shall be a private company within the meaning of the Companies Act,
1985 (heremnafter referred to as “the Act”) and subject as heremnafter provided by the
regulations contained in The Companies (Tables A to F) Regulations 1985 as in force at the
date of incorporation of the Company Such regulations (hereinafter referred to as “Table
A’") shall apply to the Company

2 Regulations 60, 61, 64, 73, 74, 75, 81(e), 89, 94, 95, 96, 97 and 98 of Table A shall
not apply to the Company but the Articles hereinafter contained together with the remaining
regulations of Table A, subject to the modifications hereinafter expressed, shall conshitute the
regulations of the Company

GENERAL MEETINGS

3 In every notice calling a General Meeting of the Company there shall prominently
appear a statement that 2 member who is entitled to attend and vote 15 entitled to appoint a
proxy to attend and vote instead of that member and that the proxy need not be a member of
the Company Every notice calling a General Meeting of the Company shall also be sent to
the current Auditors of the Company.

4 One member may constitute a quorum where the Company 1s a single member
company

AUDITORS

5 The appointment of an auditor shall be subject to the regulations concerning

exemption from such an appointment where the relevant critena as defined by the Act are
met.

SHARE CAPITAL
6. The Company is a pnivate company hmted by shares, within the meaning of the Act
7 The directors of the Company are authorised during the period of five years from the

date of incorporation of the Company to allot, grant options over or otherwise dispose of the
original share in the capital of the company to such persons at such time and on such
conditions as they think fit, subject to the provisions of Articles 8 and 9 hereof and provided
that no share shall be 1ssued at a discount

8 Article 561 of the Companies Act 2006 1s hereby disapplied

9 The Directors shall not refuse to register any transfer of shares to a bank or financial
mstitution n connection with the granting to such bank or financial institution of a charge or
other security interest over shares, or in connection with the enforcement of such charge or
other security interest
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10 Any lien on shares which the Company has shall not apply in respect of any shares
which have been charged by way of security to a bank or financial institution

APPOINTMENT OF DIRECTORS
11 The first director or directors of the Company shall be determined 1n writing by the
subscriber(s) to the Memorandum of Association, pursuant to section 10 of the Act

12 Unless otherwise determined by ordinary resolution, the numbers of directors (other
than alternate directors) shall not be subject to any maximum, but shall be not less than one.

13 A person may be appointed a director of the Company notwithstanding that he has
attained the age of seventy years and no directors shall be liable to vacate the office by reason
only of his having attained that age or any other age

PROCEEDINGS OF DIRECTORS
14 A director may vote as a director 1n regard to any contract or arrangement 1in which he
15 interested or upon any matter arising thereout, and if he shall so vote, his vote shall be
counted and he shall be reckoned in estimating a quorum when any such contract or
arrangement 18 under consideration

15 The necessary quorum for the transaction of the business of the directors may be fixed
by them and unless so fixed, shall be two, except when one director 1s 1n office A person
who holds office only as an alternate director shall, 1f his appointer 1s not present, be counted
1n the quorum

16 The directors may exercise all of the powers mentioned in the Memorandum of
Association part 3

SECRETARY
17 The first secretary of the Company shall be determined in writing by the subscriber(s)
to the Memorandum of Association, pursuant to Section 10 of the Act

SEAL
18. In accordance with the provisions of the Act the Company need not have a seal. If it
does have a seal Regulation 101 of Table A shall apply

LNDOCS01/696480 2 2




