Ne: 1151611

HAHZUAVS I #
a4 0368
WRITTEN RESOLUTIONS COMPANIES HOUSE 08/06/04

-of-
CENTOR INSURANCE & RISK MANAGEMENT LIMITED

(the "Company")

We, the undersigned, being the sole member of the Company entitled to attend and vote at any general
meeting of the Company hereby pass the following resolntions and agree that, pursuant to Section 381A of
the Companies Act 1985, they shall be as valid and effectual as if passed at a general meeting of the
Company duly convened and held.

1.

THAT the Company's Memorandum of Association be and hereby is amended to delete clauses
3{E) and 3(]) in their entirity and be replaced with new clauses 3(E), 3(F), 3(G) and 3 (H) below
and renumber the subsequent clauses accordingly as set out below:

"3(E)

"3(F)

“3(G)

To botrow and raise money in any manner with or without secunity and, for the
purposes of or in connection with the borrowing or raising of money by the Company,
to become a member of any building society and to accept money on deposit and to
secure or discharge any debt or obligation of or binding on the Company in such
manner as may be thought fit by the Company or its Directors and, in particular, by the
granting or creating or the permitting to subsist of any mortgages, charges {whether
fixed or floating), security rights, liens or encumbrances upon the undertaking of the
Company and all or any of its real and personal, moveable and immovable property,
(present and future) or by granting or creating or the permitting to subsist of any
mortgage, pledge or charge over all or any of the uncalled capital for the time being of
the Company or by the creation and issue, at par or at a premium or discount and for
such consideration and with and subject to such rights, powers, privileges and
conditions as may be thought fit, of bonds, debentures, debenture stock, perpetual,
redeemable or repayable or otherwise or of other obligations or securities of the
Company of any description.”

To lend and advance money, to place money on current account or on deposit and to
grant or provide credit and financial accommodation to any person, firm or company
including, without limutation, any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with the Company, or any clients of or
other persons having dealings with the Company, or to agents acting for or representing
the Company) on such terms as may be thought fit and with or without secunty and to

buy and sell foreign currency and to catry on the business of a banking, finance or
insurance company.”

To enter into any guarantees, contracts of indemnity or suretyships of all kinds and in
pariicular, {without prejudice to the generality of the foregoing) whether with or
without the Company receiving any consideration, e guarantee or to grant any
indemnity in respect of or to secure (with or without a personal covenant and with or
without a mortgage, charge (whether fixed or floating), security right, lien or
encumbrance upon all or any part of the undertaking and assets, present and future, and
the uncalled capital of the Company), the performance of any obligation, contract or
liability or loss or costs or expense or the payment of any debt or sum including the
principal amount thereof or any dividend, debenture stock, bond, share or other security
of any person, firm or company including (without prejudice to the generality of the




foregoing} any company which is for the time being a subsidiary or a holding company
of the Company or otherwise assoctated with the Company in business.”

"3(H) To the extent that the same is permitted by law, to give, whether directly or indirectly,
any kind of financial assistance (as defined in Section 152(1)a) of the Companies Act
1985) for the purpose of or in connection with the purchase or subscription of or for
shares in the Company or the Company's holding company for the time being {(as
defined by Sections 736 and 736A of the Companies Act 1985) and to give such
assistance by any means howsoever permitted by law.""

2. THAT the attached draft articles of association signed by the Chairman of the board for
identification purposes be and are hereby adopted as the new articies of association of the
Cornpany in substitution for the esisting articles of association.

Dated ’l_q, M 2004

For and on behalf of Centor Investments Limited
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foregoing) any company which 1s for the time being a subsidiary or a holding company
of the Company or otherwise associated with the Company in business.”

"3(H) To the extent that the same is permitted by law, to give, whether directly or indirectly,
any kind of financial assistance (as defined in Section 152(1)(a) of the Companies Act
1985) for the purpose of or in connection with the purchase or subscription of or for
shares in the Company or the Company's holding company for the tume being (as
defined by Sections 736 and 736A of the Companies Act 1985) and to give such
assistance by any means howsoever permitted by law.""

2. THAT the attached draft articles of association signed by the Chairman of the board for
identification purposes be and are hereby adopted as the new articles of association of the
Company in substitution for the esisting articles of association.

For and on behalf of Centor Investments Limited
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Company no. 1151611

THE COMPANIES ACTS 1985 to 1989

NEW ARTICLES OF ASSOCIATION

—of-

CENTOR INSURANCE & RISK MANAGEMENT LIMITED

(Incorporated on 14 December 1973)

(adopted on 24 May 2004)
PRELIMINARY

The regulations contamned in Table A scheduled to the Companies (Tables A to F) Regulations 1985 (as
amended) (“Table A"} shall apply to the Company save in so far as they are excluded or modified by or are

inconsistent with these articles. In addition to such regulations, the following shall be the sole articles of
association of the Company.

Words and expressions which bear particular meanings in Table A shall bear the same respective meanings
in these articles save that any reference in these articles to “the Aet” shall mean the Companies Act 1985
which shall include all statutory modification, re-enactment or subordinated legislation made under it.
Unless otherwise indicated any reference in these articles to “a Reguiation™ shall be construed as a
reference to the relevant regulation in Table A.

Regulations 40, 41, 60, 61, 62, 64, 67, 73-80 (inclusive), 90, 94, 95, 96, 98 and 118 do not apply.
Regulations 6, 24, 38, 53, 63, 66, 68, 72, 79, 81, 84, 88 and 97 are modified.

Where an ordinary resolution of the Company is expressed to be required for any purpose, a special or
extraordinary resolution is also effective for that purpose, and where an extraordinary resolution is
expressed to be required for any purpose, a special resolution is also effective for that purpose.

PRIVATE COMPANY

The Company is a private comnpany limited by shares and accordingly any invitation to the public to
subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

Subject to the provisions of the Act and to any direction to the contrary which may be given by ordinary or
other resolution of the Company, any unissued shares of the Company (whether forming part of the original
or any increased capital) shall be at the disposal of the directors who may offer, allot, grant options over or
otherwise dispose of them to such persons, at such times and for such consideration and upon such terms
and conditions as they may determine, but no share may be issued at a discount.

The directors have general and unconditional authority, pursuant to section 80 of the Act, to exercise all
powers of the Company to allot relevant securities for a period expiring on the fifth anniversary of the date
of adoption of these articles unless previously renewed, varied or revoked by the Company in general
meeting.

The maximum amount of relevant securities which may be allotted pursuant to the authority conferred by
article 7 is the amount of the authorised but as yet unissued share capital of the Company at the date of
adoption of these articles or, where the authority is renewed, at the date of that renewal.

By the authority conferred by article 7 or by any renewal of the authority, the directors may before the
authority expires make an offer or agreement which would or might require relevant securities of the
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Company to be allotted after it expires and may allot relevant securittes in pursuance of that offer or
agreement.

The pre-emption provisions of section 891} of the Act and the provisions of sub-sections (1} to (6)
{inclusive} of section 99 of the Act do not apply to any allotment of the Company's equity securities.

CERTIFICATES

Subject to the Act, the directors may by resolution decide, either generally or in any particular case or cases,
that the certificates for share or loan capital or other securities of the Company need not be issued under a
seal and Regulation 6 is modified accordingly.

TRANSFER OF SHARES

The directors may, in their absolute discretion and without giving any reason, decline to register any
transfer of any share, whether or not it is a fully paid share. Regulation 24 is modified accordingly.

NOTICE OF GENERAL MEETING

Notice of general meetings need not be given to the directors in their capacity as such. Regulation 38 is
modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum 1s present when the meeting
proceeds to business, but the absence of a quorum shall not preciude the nomination, election or choice of a
chairmat which shall not be treated for this purpose as part of the business of the meeting. Subject to
sectiont 370A of the Act, two persous emtitled to vote upon the business to be transacted, each being a
member or a proxy for a member or (in the case of a company which 15 a member) a duly authorised
representative, shall be a guorum. Regulation 40 does not apply.

If a quorum 1s not present within fifteen minutes {or such longer time, not exceeding half an hour, as the
chairman of the meeting may determine) after the time appointed for the meeting, or if during a meeting a
quorum ceases to be presem, the meeting shall stand adjoumed to such day and at such time and place as
the chairman of the meeting may determine. It shall not be necessary to give notice of any meeting
adjourned through want of a quorum. Regulation 41 does not apply.

In the case of a corporation the signature of a director or the secretary or, in the case of joint holders of a
ghare, the signature of any one of such joint holders shall be sufficient for the purpose of passing a
resolution in writing pursuant to Regulation 53 or in accordance with section 381 A of the Act. Regulation
53 is modified by the addition at the end of the following sentence: “If a regulation in writing is described
as a special resolution or as an extraordinary resolution, it has effect accordingly.”

Each director or the secretary of a member which is a corporation shall be deemed to be authorised to act as

its representative at any meeting of the Company or at any meetings of any class of members of the
Company.

An instrument appointing a proxy shall be in writing, executed by or on behalf of the appointor and in any
common form or i such other form as the directors may approve. The instrument of proxy shall, unless the
contrary is stated in the instrument, be valid as well for any adjournment of the meeting as for the meeting
to which it is given and shall, uniless the contrary is stated m the mstrument, be deemed to confer authority
to vote on any amendments to any resolution put to the meeting for which it is given or any adjournment of
such meeting as the proxy thinks fit. Regulations 60 and 61 do not apply.

The instrument appointing a proxy and any authority under which it is executed or a copy of such authority
certified notarially or in some other way approved by the directors may:

(a) be deposited at the office or at such other place within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of proxy sent out by the Company in relation to
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the meeting at any time before the time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes o vote; or

)} in the case of a poll, be deposited as aforesaid after the poll has been demanded and at any time
before the time appeinted for the taking of the poll;

and an instrument of proxy which is not deposited or delivered in a manner so pernutted shall be invalid.
Regulation 62 does not apply.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than alternate directors)
is not subject to any maximum and the minimum number is one. Regulation 64 does not apply.

ALTERNATE DIRECTORS

A director may appoint any person willing to act, whether or not he is a director of the Company, to be an
alternate director and such person need not be approved by resolution of the directors. Regulation 65 is
modified accordingly.

An alternate director who is absent from the United Kingdom shall be entitled to receive notice of all
meetings of directors and meetings of committees of directors. Regulation 66 is modified accordingly.

An alternate director shall cease to be an alternate divector if his appointor ceases for any reason to be a
director. Regulation 67 does not apply

Regulation 68 is modified by the addition at the end of the following sentence: “Any such notice may be
left at or sent by post or facsimile transmission to the office or such other place as may be designated for the
purpose by the directors.”

POWERS OF DIRECTORS

The Company may exercise all the powers conferred by the Act with regard to having any official seal and
such powers shall be vested in the directors. Subject to the provisions of the Act, any instrument to which
an official seal is affixed shall be signed by such persons, if any, as the directors may from time to time
determine.

The directors may be resolution exercise any power conferred by the Act to make provision for the benefit
of any person employed or formerly employed by the Company or any of its subsidiaries (or any member of
his family, including a spouse or former spouse or any person who is or was dependent ot him) in
connection with the cessation or the transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to comumittees consisting of such person or persons {whether
directors or not) as they think fit. Regulation 72 is modified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS

Any person may be appointed as a director, either to fill a vacancy or as an additional director, or removed
as a director howscever appointed at any time and from time to time by a memorandum m writing signed
by or on behalf of the person or persons for the time being holding in aggregate a majority in nominal vatue
of the issued share capital for the time being of the Company as carries the right to attend and vote at
general meetings of the Company and such appointiment or removal shall take effect upon lodgment of the
memorandum at the registered office of the Company.

Without limiting the powers conferred by the last preceding article, any person may be appointed a director
by the directors either to fill a vacancy or as an additional director.
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The office of a director shall be vacated if he is removed from office under article 28 and Regulation 81 is
be modified accordingly and the reference in Regulation 81(¢) to “six consecutive months”™ is replaced by
“three consecutive months”,

The last sentence of Regulation 84 does not apply.

Save as otherwise determined by the Company, a person shall be capable of being appointed a director
notwithstanding that he has attained the age of 70 or any other age, a director shall not be required to vacate
his office by virtue of his attaining the age of 70 or any other age, no special notice need be given of a
resolution appointing a director who has attained the age of 70 or any other age and it shall not be necessary
for the notice of the resolution to state the age of any person proposed to be appointed as a director.

DIRECTORS' INTERESTS

A director or his alternate who pursuant to Regulation 85 has declared at a meeting of the directors the
nature of his interest {or in the case of an alternate, his appointor's) in a contract or proposed contract with
the Company shall be entitled to vote as a director in respect of that contract or proposed contract, and if he
shall do so his vote shall be counted, and he may be taken into account in ascertaining whether or not a
quorum is present at the meeting of the directors at which the vote is taken. Regulations 94 to 96 (inclusive)
and 98 do not apply and Regulation 97 is modified accordingly.

PROCEEDINGS OF MRECTORS

Regulation 88 is modified by the exclusion of the third sentence and the substitution for it of the following
sentences: “Every director shall receive notice of a meeting, whether or not he is absent from the United
Kingdom. A director may waive the requirement that notice be given to him of a board meeting, either
prospectively or retrospectively.”

A director or his alternate may validly participate in a meeting of the directors or a committee of directors
through the medium of conference telephone or similar form of communication equipment if all persons
participating in the meeting are able to hear and speak to each other throughout the meeting. A person
participating in this way is deemed to be present in person at the meeting and is counted in a quorum and
entitled to vote. Subject to the Act, all business transacted in this way by the directors or a committee of
directors is for the purposes of the articles to be deemed to be validly and effectively transacted at a meeting
of the directors or a committee of directors although fewer than two directors or alternate directors are
physically present at the same place. The meeting is deemed to take place where the largest group of those
participating is assembled or, if there 1 no such group, where the chairman of the meeting then is.

If and for so long as there is a sole director, he may exercise all the powers conferred on the directors by the
articles by resolution in writing signed by him, and Regulations 88, 89, 91, 92 and 93 would not apply.

Any meeting of the directors or of a commuttee of the directors shall be properly constituted and duly held if
the directors are present in person or by means of a conference telephone or by some other means of
communication provided that all such directors participating in the meeting shall at all times be able to hear
each other. A person so participating shall be deemed to be present in person at the meeting and shall be
entitled to vote or be counted in the quorum accordingly. Such a meeting shall be deemed to take place

where the largest group of those participating is assembled, or, if there is no such group. where the
chairman of the meeting is situated.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which the person concemed
may otherwise be entitled, every director or other officer of the Company shall be indemnified out of the
assets of the Company against any losses or liabilities which in such capacity he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation to such office, including any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application under the Act in which relief is
granted to him by the court.
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