THE COMPANIES ACTS, 1908 TO 1980

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

(Altered by Special Resolutions passed 27 January 1972,
Resolution of the Board of Directors passed 17 February 1981;
and by Special Resolution passed 19 December 1997)

OF

EULER Trade Indemnity plc

The name of the Company is the “EULER Trade Indemnity plc”.i

The Company is to be a public company.

The registered office of the Company will be situate in England.

The objects for which the Company is established are:-

(a) To insure or guarantee the payment of advances, credits, bills of exchange
and other commercial obligations or commitments of every description, as
well as the fulfilment of contracts and other trading and commercial
transactions of every description, whether at home or abroad, and to

indemnify any person against the same.

b To insure or guarantee earnings and profits arising or expected to arise from
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To insure ships and craft of every description, and engines, tackle, gear, equipment,
stores, freight, earnings, profit, cargo and other matters and things against loss or
injury by or through the perils of the sea, enemies, and all other perils, accidents, and
risks now or at any time hereafter commonly undertaken by marine insurers or
underwriters, and generally to carry on the business of marine insurance in all its
branches.

To carry on the business of a guarantee and indemnity insurance company, and every
kind of insurance whatsoever and to guarantee but without in any way limiting the
generality of the aforesaid objects, the fidelity of persons in situations of trust, and
the due performance of any duty, contract, or obligation by any person or persons,
and to guarantee the payment of money secured by or payable under or in respect of
debentures, charges, obligations, and securities of any company or of any authority
or persons whomsoever whether corporate or unincorporate, and to indemnify parties

who are or may become sureties for others, and to grant or effect assurances against

“or upon the contingency of injury, damage or loss, by reason of accidents of any

description or of any cause whatsoever to real or personal property of any kind
including (without prejudice to the generality of the foregoing) injury, damage, or
loss by flood, storms, hail, lightning, burglary, robbery, or theft, or by reason of
enemies or due to survivorship or failure of issue or otherwise.

To grant insurances to protect principals and employers, and otherwise to indemnify
principals or employers from or against injury, damage, or loss, by reason of the
fraud, theft, robbery, or other misconduct of persons in their employ, or acting on
their behalf, and to grant, make, effect, and procure insurances to protect principals
and employers, and otherwise to indemnify principals and employers from or against
liability, by reason of injury, damage, or loss occurring to or caused by agents,
servants, or other employees in their employ, or acting on their behalf.

To re-insure or counter-insure all or any of the risks of the Company, and to
undertake any authorised risks either direct or by way of re-insurance or counter-

insurance.

To accumulate capital for any of the purposes of the Company, and to appropriate
any of the Company’s assets to specific purposes, either conditionally or
unconditionally, and to admit any class or other section of those who insure, or have
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2This paragraph was amended by a Special Resolution passed on 27th January, 1972,

>This paragraph was amended by a Special Resolution passed 27th January, 1972.
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any dealings with the Company, to any share in the profits thereof or in the profits
of any particular branch of the Company’s business, or to any other special rights,
privileges, advantages, or benefits.

(h) To pay, satisfy, or compromise, any claims made against the Company which it may
seem expedient to pay, satisfy, or compromise, notwithstanding that the same may
not be valid in law.

(i To lend money to such persons and bodies, with or without security, upon such terms
as the Company may think fit, and to guarantee the payment of any capital,
dividends, interest, or other sums of money, or the performance of any contracts,
covenants or obligations.

4G)  To establish and carry on the business of banking in all its branches including the
undertaking of all financial and monetary transactions and other business which now
is or at any time during the existence of the Company may be commonly carried on
in any part of the world by British, foreign or overseas banks, merchant banks or
financiers, and to advance and borrow money, with or without security, including the
advancement of money in order to finance discount and credit facilities and hire
purchase and deferred payment agreements and to engage in block discounting of the
same and in the factoring sale and discount of debts and other choses in action.

(k) To undertake the position of and act as trustee or trustees for the holders of or
otherwise in relation to any debentures, debenture stock or other obligations issued
or about to be issued by or in respect of amy state, government, company,
association, body, firm, or person, and generally to act as Trustees, Attorneys, or
agents.

)] To purchase, or otherwise acquire, hold, and invest the funds of the Company in ,or
to give any guarantee of whatever description in relation to the shares, stock,
debentures, debenture stock or other securities or obligations of any corporation,
company, society, or undertaking, whether formed under the laws of England or
colonial or foreign laws, or of any supreme, public, municipal, or local body or
authority, or of any partnership or person.

“This paragraph was substituted for the original paragraph by Special Resolution passed 27th January,
1972
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(m)  To borrow or raise money in such manner and on such terms as the Company shall
think fit, and for the purpose of securing the same or for any other purpose to create
and issue any mortgages, debentures, debenture stock, bonds, scrip, or obligations
of the Company, either at par, premium, or discount, and either redeemable,
irredeemable, or perpetual, secured upon ail or any part of the Company’s
undertaking, revenues, and property, present and future, including its uncalled or
unpaid capital, or otherwise, or without security as the Company shall think fit, and
to raise capital or borrow money by any means the Company may think fit,

) To carry on any other businesses which may seem to the Company capable of'being
conveniently carried on in connection with the above, or calculated directly or
indirectly to enhance the value of, or render profitable, any of the Company’s
property or rights.

©) To acquire or undertake the whole or any part of the business property and liabilities
of any person or company carrying on any business which the Company is authorised
to carry on, or possessed of property suitable for the purpose of this Company, and
to sell the undertaking of the Company, or any part thereof, for such consideration
as the Company may think fit, and in particular for shares, debentures, debenture
stock, or securities of any other company having dbjects altogether, or in part, similar
to those of this Company.

) To enter into any arrangement for sharing profits, union of interests, co-operation,
joint adventure, reciprocal concession or otherwise with any pexrson Or company
carrying on or engaged in, or about to carry on or engage in any business or
transaction which the Company is authorised to carry on or engage in, or any
business or transaction capable of being conducted so as directly or indirectly to
benefit the Company, and to take or otherwise acquire, shares and securities of any
such Company, and to sell, hold, re-issue with or without guarantee, or otherwise
deal with the same.

@ To purchase, take on lease, or in exchange, hire, or otherwise acquire any real or
personal property, and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business.

@© To invest and deal with the moneys of the Company not immediately required, upon
such investments and in such manner as the Company shall think fit.

SThis paragraph was amended and/or substituted by Special Resolutions passed 27th January, 1972.
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6(s) To draw, make, accept, endorse, discount, negotiate, execute and issue, and to buy,
sell’and deal in promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

) To grant donations, gratuities, pensions, allowances, benefits or emoluments to any
persons (including Directors and other officers) who are or shall have been at any
time in the employment or service of the Company or of any company which is a
subsidiary of the Company or allied to or associated in business with the Company
or with any such subsidiary company or the wives, widows, families or dependants
of any such persons; and to establish, subsidies, subscribe to or support institutions,
associations, clubs, funds or trusts calculated to be for the benefit of any such persons
as aforesaid or otherwise advance the interests and well-being of the Company or of
any such other company as aforesaid or of its members; and to make payments for
or towards the insurance of any such persons as aforesaid, and subscriptions or
guarantees of money for charitable or benevolent objects or for any exhibition or for
any public, general or useful object; and to establish and contribute to any scheme
for the purchase by trustees of shares of the Company to be held for the benefit of
the Company’s employees or to lend money to the Company’s employees to enable
them to purchase shares of the Company.

8w)  To subscribe for, take, purchase or otherwise acquire and hold shares or other
interests in or securities of any other company having objects altogether or in part
similar to those of the Company, or carrying on or proposing to carry on any
business capable of being conducted so as directly or indirectly to benefit the
Company and to promote any such company.

°v)  To remunerate any person, firm or company rendering services to the Company,
whether by cash payment or by the granting of share options or by the allotment to
him or them of shares, debentures or other securities of the Coinpany credited as paid
up in full or in part or otherwise.

SThis paragraph was amended and/or substituted by a Special Resolution passed 27th January, 1972.
"This paragraph was inserted by a Special Resolution passed 27th January, 1972.
$This paragraph was inserted by a Special Resolution passed 27th January, 1972.

*This paragraph was inserted by a Special Resolution passed 27th January, 1972,
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(w)  To do all or any of the above things in any part of the world, and as principals,
agents, contractors, trustees, or otherwise, and by or through trustees, agents, or
otherwise, and either alone or in conjunction with others.

x) To do all such other things as are incidental or conducive to the attainment of the
above objects.

) The objects specified in each of the paragraphs in this Memorandum shall be regarded
as independent objects, and accordingly shall be in nowise limited or restricted
(except when otherwise expressed in such paragraph) by reference to the objects
indicated in any other paragraph or the name of the Company, but may be carried out
in as full and ample a manner, and construed in as wide a sense, as if each of the said

paragraphs defined the objects of a separate, distinct and independent Company.

10And it is hereby agreed that the word company in this clause except where used in
reference to this Company shall be deemed to include any partnership or other body of
persons whether incorporated or not incorporated.

5. The liability of the Members is Iimited.

6. The Share Capital of the Company is £100,000 divided into 10,000 shares of £10 each, which
shares shall have such rights, privileges, preference and priorities, and shall rank for dividend
in such order and form, and be subject to alteration as provided in the Statutes and in the
Articles of Association for the time being.1*

10This paragraph was amended by Special Resolution passed 27th January, 1972.
1By divers resolutions of the Company passed in General Meeting the Share Capital of the Company

has been increased and subdivided so that at 18th June, 1992 it was £7,500,000 divided into
30,000,000 shares of 25p each. .
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Company Number: 149786

THE COMPANIES ACTS 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

EULER Trade Indemnity plc'

(As adopted by Special Resolution passed on 18 September 1997)

INTRODUCTION

1. The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (hereinafter called “Table A”) shall apply to
the Company save in so far as they are varied or excluded by or are
inconsistent with these articles; and regulation 1 shall so apply as if references
to “these regulations™ included references to these articles. Accordingly, in
these articles, “the Act” means the Companies Act 1985, including any
statutory modifications or re-enactment of that provision for the time being in

force.
SHARE CAPITAL
2. Subject to the provisions of the Act and to any rights conferred on the holders

of any other shares, any share may be issued with or have attached to it such
rights and restrictions as the Company may by ordinary resolution decide or, if
no such resolution has been passed or so far as the resolution does not make
specific provision, as the directors may decide. Regulation 2 of Table A shall
not apply.

3. (A)  Subject to the provisions of the Act, the directors have general and
unconditional authority to allot (with or without conferring rights of
renunciation), grant options over, offer or otherwise deal with or
dispose of any unissued shares (whether forming part of the original or
any increased share capital) to such persons, at such times and on such

! Name changed from Trade Indemnity plc on 9 March 1998



terms and conditions as the directors may decide but no share may be
issued at a discount.

(B)  The directors have general and unconditional authority, pursuant fo
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 this article unless previously renewed, varied or
revoked by the Company in general meeting.

(C)  The maximum amount of relevant securities which may be allotted
pursuant to the authority conferred by paragraph (B) is the amount of
the authorised but unissued share capital of the Company at the date of
adoption of this article.

(D)  The directors have general power, pursuant to section 95 of the Act, to
allot equity securities pursuant to the authority conferred by paragraph
B, and for the duration thereof, as if section 89(1) of the Act did not
apply to that allotment.

(E) By authority conferred by paragraph (B), the directors may before the
authority expires make an offer or agreement which would or might
require relevant securities to be allotted after it expires and may allot
relevant securities in pursuance of that offer or agreement.

The directors may, if they think fit, receive from any member willing to
advance the same all or any part of the moneys uncalled and remaining unpaid
on any shares held by him.

The instrument of transfer of a subscriber’s share which is not fully paid
need not be executed by or on behalf of the transferee. Regulation 23 of Table
A shall be modified accordingly.

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

APPOINTMENT AND REMOVAL OF DIRECTORS
Regulations 73 to 80 (inclusive) in Table A shall not apply to the Company.

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 two.

A member or members holding a majority in nominal value of the issued
ordinary shares in the Company may appoint any person who is willing to act
to be a director, either to fill 2 vacancy or as an additional director, and may



10.

11.

12.

13.

14.

15.

16.

17.

remove from office any director however appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the member or
members concerned or, in the case of a corporate member, signed by one of its
directors on its behalf, and shall take effect on lodgement at the office.

The directors may appoint any person who is willing to act to be a director,
either to fill a vacancy or as an additional director. The office of a director
shall be vacated if he shall be removed from office by notice in writing served
upon him signed by all his co-directors, but so that if he holds an appointment
to an executive office which thereby automatically determines such removal
shall be deemed an act of the Company and be subject to article 12.

The Company may by ordinary resolution appoint any person who is willing
to act to be a director, either to fill a vacancy or as an additional director and,
without prejudice to the provisions of the Act, may by ordinary resolution
remove a director from office.

The removal of a director under article 9, 10 or 11 shall be without prejudice to
any claim the director may have for breach of any contract of service between
him and the Company.

No person shall be disqualified from being or becoming a director by reason
of his attaining or having attained the age of 70 or any other age,

No shareholding qualification for directors shall be required.
The office of a director shall be vacated not only upon the happening of
any of the events mentioned in Regulation 81 of Table A but also if he is

removed from office pursuant to these articles. Regulation 81 of Table A shall
be modified accordingly.

REMUNERATION OF DIRECTORS

Unless other wise determined by the Company by ordinary resolution, the
directors (other than alternate directors) shall be paid out of the funds of the
Company for their services as directors such aggregate fees as the Board may
decide, to be divided among the directors in such proportion and manner as
they may determine or, in default of determination, equally. Any fee payable
pursuant to this Article shall be distinct from any salary, remuneration or other
amounts payable to a director pursuant to other provisions of these articles and
shall accrue from day to day. Regulation 82 of Table A shall not apply to the
Company.

INTERESTS QF DIRECTORS

A director who has duly declared his interest (so far as he is required to do
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$0) may vote at a meeting of the directors or of a committee of the directors on
any resolution concerning a matter in which he is interested, directly or
indirectly. If he does, his vote shall be counted; and whether or not he does,
his presence at the meeting shall be taken into account in calculating the
quorum. Regulations 94 to 97 (inclusive) in Table A shall not apply to the
Company.

MEETIN I' DIRECTOR

A director or his alternate may participate in a meeting of the Board or a
committee of the Board 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 Board or a committee of the Board is
for the purposes of the articles deemed to be validly and effectively transacted
at a meeting of the Board or a committee of the Board 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 is no such group, where the chairman of the meeting
then is.

The directors may meet at any location, including outside the United
Kingdom, as they think fit, subject to proper notice of a meeting having been
given in accordance with article 25.

ALTERNATE DIRECTOR

(A)  Each director may appoint any person to be his alternate and may at
his discretion remove an alternate director so appointed. The
appointment of an alternate director, unless previously approved by the
Board, shall have effect only upon and subject to its being so approved.
Any appointment or removal of an alternate director shall be effected
by notice in writing executed by the appointor and delivered to the
office or tendered at a meeting of the Board, or in any other manner
approved by the Board. If his appointor so requests, an alternate
director shall be entitled to receive notice of all meetings of the Board
or of committees of the Board of which his appointor is a member. He
shall also be entitled to attend and vote as a director at any such
meeting at which the director appointing him is not personally present
and at the meeting to exercise and discharge all the functions, powers
and duties of his appointor as a director and for the purposes of the
proceedings at the meeting the provisions of these articles shall apply
as 1f were a director.
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(B)
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(D)

Every person acting as an alternate director shall (except as regards
power to appoint an alternate and remuneration) be subject in all
respects to the provisions of these articles relating to directors and shall
alone be responsible to the Company for his acts and defaults and shal]
not be deemed to be the agent of or for the director appointing him. An
alternate director may be paid expenses and shall be entitled to be
indemnified by the Company to the same extent as if he were a director
but shall not be entitled to receive from the Company any fee in his
capacity as an alternate director.

Every person acting as an alternate director shall have one vote for
each director for whom he acts as alternate, in addition to his own vote
if he is also a director. Execution by an alternate director of any
resolution in writing of the Board or a committee of the Board shall,
unless the notice of his appointment provides to the contrary, be as
effective as execution by his appointor.

An alternate director shall automatically cease to be an alternate
director if his appointor ceases for any reason to be a director except
that, if at any meeting any director retires by rotation or otherwise but
is re-appointed or deemed to be re-appointed at the same meeting, any
appointment made by him pursuant to this article which was in force
immediately before his retirement shall remain in force as though he
had not retired.

Regulations 65-69 of Table A shall not apply.

BORROWING POWERS

The Board may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and
uncalled capital and, subject to the Act, to issue debentures and other
securities, whether outright or as collateral security, for any debt,
liability or obligation of the Company or of any third party. Regulation
70 of Table A shall be amended accordingly.

POWER TQ PROVIDE FOR EMPILOYEES

The directors may by resolution exercise any power conferred by the Act

to make provision for the benefit of persons employed or formerly employed
by the Company or any of its subsidiaries in connection with the cessation of
the transfer to any person of the whole or part of the undertaking of the
Company or that subsidiary.
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DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers (with power to sub-delegate)
to committees consisting of such person or persons (whether directors or not)
as they think fit. Regulation 72 of Table A shall be modified accordingly and
references in Table A to a committee of directors or to a director as a member
of such a committee shall include a committee established under this article or
such person or persons.

DIRECTORS® GRATUITIES AND PENSIONS

The directors may exercise all the powers of the Company to provide benefits,
either by the payment of gratuities or pensions or by insurance or in any other
manner whether similar to the foregoing or not, for any director or former
director or the relations, connections or dependants of any director or former
director who holds or has held any executive office or employment with the
Company or with any body corporate which is or has been a subsidiary of the
Company or with a predecessor in business of the Company or of any such
body corporate and may contribute to any fund and pay premiums for the
purchase or provision of any such benefit. No director or former director shall
be accountable to the Company or the members for any benefit provided
pursuant to this article and the receipt of any such benefit shall not disqualify
any person from being or becoming a director of the Company. Regulation 87
of Table A shall not apply.

NOTICE OF BOARD MEETINGS

Notice of a meeting of the directors shall be deemed to be properly given

to a director if it is given to him personally or by word of mouth or sent in
writing to him at his last known address or any other address given by him to
the Company for this purpose, or by any other means authorised in written by
the director concerned. A director absent or intending to be absent from the
United Kingdom may request the directors that notices of meetings of the
directors shall during his absence be sent in writing to him at an address or to a
fax or telex number given by him to the Company for this purpose, but if no
request is made to the directors it shall not be necessary to give notice of a
meeting of the directors to any director who is for the time being absent from
the United Kingdom, except for those directors who are habitually resident
abroad. A director may waive notice of any meeting either prospectively or
retrospectively. Regulation 88 of Table A shall be modified accordingly.

NOTICE OF GENERAL MEETINGS

Notice of every general meeting shall be given to all members other than any
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who, under the provisions of these articles or the terms of issue of the shares
they hold, are not entitled to receive such notices from the Company, and also
to the auditors or, 1f more than one, each of them. The last sentence of
Regulation 38 of Table A shall not apply.

VOTE MEMBER

At a general meeting, but subject to any rights or restrictions attached to any
shares on a show of hands, every member who (being an individual) is present
in person or (being a corporation) is present by a duly authorised
representative and every proxy for any member (regardless of the number or
the holdings of the members for whom he is a proxy) shall have one vote, and
on a poll every member who is present in person or by proxy shall have one
vote for every share of which he is the holder. Regulation 54 of shall not

apply.

CORPORATE REPRESENTATIVE

A company which is a member may, by resolution of its directors or other
governing body, authorise a person to act as its representative at a meeting or
at a separate meeting of the holders of a class of shares (the “representative™).
The representative is entitled to exercise on behalf of the company those
powers that the company could exercise if it were an individual member. The
company is for the purposes of the articles deemed to be present in person at a
meeting if the representative is present. All references to attendance and
voting in person shall be construed accordingly. A director, the secretary or
other person authorised for the purpose by the secretary may require the
representative to produce a certified copy of the resolution of authorisation
before permitting him to exercise his powers.

ELIVERY OF PROXIE

The instrument appointing a proxy and (if required by the directors) any
authority under which it is executed or a copy of the authority, certified
notorially or in some other manner approved by the directors, may be
delivered to the office (or to such other place or to such person as may be
specified or agreed by the directors) before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to
act or, in case of a poll taken subsequently to the date of the meeting or
adjourned meeting, before the time appointed for the taking of the poll, and an
instrument of proxy which is not so delivered shall be invalid, The directors
may at their discretion treat a faxed or other machine made copy of an

instrument appointing a proxy as such an instrament for the purpose of this
article. Regulation 62 of Table A shall not apply.
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FFICIAL SEAL

The Company may exercise all powers conferred by the Act with regard to
having an 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.

NOTICE

Any notice or other document may be served on or delivered to any

member by the Company either personally, or by sending it by post addressed
to the member at his registered address or by fax or telex to a number provided
by the member for this purpose, or by leaving it at his registered address
addressed to the member or by any other means authorised in writing by the
member concerned. In the case of joint holders of a share, service or delivery
of any notice or other document on or to one of the joint holders shall for all
purposes be deemed a sufficient service on or delivery to all the joint holders.
Regulation 112 of Table A shall not apply.

TIME OF SERVICE

Any notice or other document, if sent by post, shall be deemed to have been
served or delivered twenty four hours after posting and, in proving such
service or delivery, it shall be sufficient to prove that the notice or document
was properly addressed, stamped and put in the post. Any notice or other
document left at a registered address otherwise than by post, or sent by fax or
telex or other instantancous means of transmission, shall be deemed to have
been served or delivered when it was so left or sent. Regulation 115 of Table
A shall not apply.

EMNITY

Subject to the provision of the Act, but without prejudice to any indemnity to
which a director may otherwise be entitled, every director or other officer of
the Company shall be indemnified out of the assets of the Company against
any liability, loss or expenditure incurred by him in defending any
proceedings, whether civil or criminal, which relate to anything done or
omitted to be done or alleged to have been done or omitted to be done by him
as an officer of the Company and in which judgement is given in his favour or
in which he is acquitted, or incurred in connection with any application in
which relief is granted to him by the court from liability in respect of any such



act or omission or from liability to pay any amount in respect of shares
acquired by a nominee of the Company. The directors may purchase and
maintain insurance at the expense of the Company for the benefit of any
director or other officer or auditor of the Company against any liability which
may attach to him or loss of expenditure which he may incur in relation to
anything done or alleged to have been done or omitted to be done as a director,
officer or auditor. The directors may authorise directors of companies which
are subsidiaries of the Company to purchase and maintain insurance at the
expense of the Company for the benefit of any director or other officer or
auditor of such company in respect of such liability, loss or expenditure.
Regulation 118 in Table A shall not apply to the Company.



