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CERTIFICATION

WE HEREBY CERTIFY that this print
incarporates all alterations made to
PRIVATE COMPANY LIMITED BY SHARES this company's Memorandum of
Association by filed resolutions and
is lodged In compliance with the
retjuirements ot section 18 of the

Companies Act 1385.

13/10/88

MEMORANDUM OF ASSOCIATION OF

MALYON LESTRANGE INSURANCE SERVICES LIMITED

1. The Company's name is "MALYON LESTRANGE INSURANCE SERVICES
LIMITED".

2. The Company’s registered office is to be situated in England & Wales.

3. The Company's abjects are :-

(a) To carry on all or any of the businesses of insurance brokers and consultants,
estate and adverlising agents, martgage brokers, financial agents, advisers, managers
and administrators, hire purchase and general financiers, brokers and agents, estate and
business developers, commission and manufacturers’ agents, surveyors, auctioneers,
claims assessors, building contractlors, financiers, trade credit and status enquiry
agents, valuers, assessors, assessors’ agents, arbitrators and specialists and general
agents for the transaction of life, pension, house, motor, marine, fire, employers'
liability, accident, burglary and other insurance business; agents for effecting
insurance and obtaining policies in respect of all and every kind of risk and against
death, injury or loss arising out of, or through, or in copnection with any accidents to
human beings against loss or damage to real or personal property; commission and
business agents, land, house and general property agents, bill brokers, business
transfer agents and agents for the purchase and sale of annuities, and for negotiating
loans; to make advances upon the security of land or house or other property or any
interest therein, and generally to deal in, ftraffic with by way of sale, lease,
mortgage, exchange, development or otherwise and to let for building, development,
investment or any other purpose any iand or house property or estates, and any other
property, whether real or personal of any nature or kind whatsoever and any interest
therein, whether in reversion, remainder or expectancy, to-undeftake and-carry on any
business, lransaction or operaiion capable of being upidertdken or carried on by
insurance brokers and agents, commission agents, finar\;?iers-, gefiieral agents and the
like. o ey
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(b) To carry on any other trade or business whatewer which can in the opinion of the Board of
glramnrs be advantageously carried on in connaction with or ancillary to any of the businesses of the
ampany,

(¢} To purchase or by any other means acquire and take options over any properly whatever, and any
rights or privileges of any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or eisawhere any patents, patent rights, brevets d'lnvention, licences,
secret processes, trade marks, designs, protections and concessions and to disclaim, alter, madify, 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 and improving any patents, inventions or rights
which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
fitm, or company carrying on or proposing to carry on any of the businesses which the Company lIs
authonised to carry on and as part of the consideration for such acquisition to undertake all or any ot
the liabilitias of such person, firm or company, or to acquire an Intarest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

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

(9) To invest and deal with the moneys of the Company not immediately required In such manner as may
from time to time be determined and to hold or otherwise deal with any investments made.

(h) 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), 10
anter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of mopey or the performance of any chligation 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 atoresaid}.

(i) To borrow and raise money In any manner and to secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company's property or assets (whether present or future), including its uncalled capital, and also
by a similar mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may become binding
on it.

(i To draw, make, accept, endeorse, discount, negotiate, execute and issue cheques, bills of exchange,
promissory hotes, bllis of lading, warrants, debentures, and other negotiable or transferable
Instruments

(k} To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects into effect, or for
effecting any modification of the 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.

() To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtaln from any such govarnment or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, seil, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or securities
lssued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debenturas, debentura stocks, bonds, obligations or securities Issuad or guaranteed by any
government or  authorlty, municipal, iocal or otherwise, in any part of the world.

{n) To contral, manage, finance, subsidise, co-ordinate or otherwise assist any company or companles
in which the Company has a direct or indirect financlal interest, to provide sacratarial, administrative,
technlcal, commerclai and other services and facilities of ali kinds for any such company or companies
and to make payments by way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operatlons of or gonerally with respect to any such company

or compan!es.



(b} To carry on any other trade or business whatever which can in the opinlon of the Board of

gireclors be advantageausly carrled on in connection with or anciilary 1o any of the businesses of tha
ompany.

(c) To purchase or by any other means acquire and take optiong over any property whatever, and any
rights or privileges of any kind over or in recpect of any praperty.

(d) To apply for, register, purchase, or b other means acquire and protect, prolong and renew,
whether In the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, designs, protections and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or grant licences or privileges n respect of the same,
and to expend money in experimenting upon, testing and improving any patents, inventions or rights
which the Company may acquire ar propose to acquite.

(e) To acquire or undertake the whale or any part of the husiness, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of
the liabititiess of such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or Into any arrangement for sharing profits, or tor co-operation, or tor mutual
assistance with any 3uch person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the acts or things
aforesaid or property actuired, any shares, debentures, debenture stock or securitles that may be
agreed upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securitles so received,

(f} 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,

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

(k) 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 campany,
subsidiary or fellow subsidiary of, or any other company assoclated in any way with, the Company), to
enter Into guarantees, contracts of Indemnity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in any manner and upon any terms 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 aforesald).

() To borrow and raise money In any manner and to secure the repayment of any money horrowed, raised
or owing by mortgage, charge, standard security, lien or other security upon the whole or any part of
the Company's property or assets (whether present or future), including its uncalled capitai, and also
by a simHar mortgage, charge, standard security, lien or security to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may become binding
on it

{} To draw, make, accept, endorse, discount, negotiate, execute and Issue cheques, bills of exchange,
promissory notes, bills of fading, warrants, debentures, and other negotiable or transterable
instruments.

(k) To apply for, promote, and obtain any Act of Parllament, order, or licence of the Department of
Trade or other authority for onabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or fer 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 diractly or Indirectly to prejudice the Company's interests.

{) To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's objects or any ot them, and to
obtain from any such government or authority any charters, decrees, rights, privileges or concasslons
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, rights, privileges, and concessions,

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, dehentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or  authority, municipal, local or otherwise, in any part of the world.

{n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a diract or indirect financlal interest, to provide secretarial, administrative,
technical, commerclial and other services and facilitles of all kinds for any such company or companles
and to make payments by way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any busihess or operations of or generally with respect to any such ccompany

or companies.



mate any other ¢ .
businass or property or undertaking or any of the liabilities of the Company, ar of undertaling any
business ar operations which may appear likaly to assist or benefit the Company or to enhance the value
of any property or business of the Company, and to place or quarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of tho shares or securities of any such company as

(P) To gell or otherwise dispose of the whole or any part of the business or property of the
Company, sither 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.

(q) To act as agents or brohers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts,

{r) To remunerate any persaon, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other sccurities of the Company credited as
paid up in tull or in part or otherwise as may be thought expedient.

(s} To pay an or any axpenses incurred In  connection with the promotion, formation and
incorporation” of the Company, or to contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.

(t} To suppart and subscribe to any charitable or publlc object and to support and subscribe to
any institution, society, or club which may Dbe for the benefit of the Company or its Directors or
employees, or may be connacted with any town or place where the Company carries on business; to give
or award pensions, annuities, gratuities, and Superannuation or other aliowances or benefits or
charitable aid and generally to provide advantages, facilities and services for any persons who are or
have beer Directors of, ar who are or have been employed by, or who are serving or have served the
Company, or any company which Is a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors In business of the Company or of any such
subsidiary, holding or felfow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons; to make payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes {whether contributory or non-contributory} tfor
the benefit of any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of any of the empioyees of 1he Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such emgployees or to trustess on their behatf to enable any
such purchase schemes to be established or maintained,

(u) Subject to and in accordance with a due compliance with the provisions of Sections 155 to 168
(inclusive) aof the Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as detined in Section 152(1){a) of the Act)
for any such purpose as s specifled in Sectlon  151{1) and/or Section 151(2) of the Act

{v) To distribute among the Members of the Company in kind any property of tha Company of
whatever nature,

(w) To procure the Company to he registered or recognised In any part of the world.

() To do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or thraugh agents, brokers, sub-contractors or
Otherwise and either alone or in conjunction with others,

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

AND so that:-

(1) Nene of the objects set forth in any  sub-clause of this Clause shall be restrictively
construed but the widest interpretation shal) be given to each such object, and none of such objects
shall, except where the context expressly so requires, he 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 raference to or
Inferance from the terms of any other sub-clause of thig Clause, or by reference to or Inference from
the name of the Company,

(2) Nonme of the sub-clauses of this Clause and none of the ablects therein specified shall
be deemad subsidiary or ancillary to any of the objects specified in any other such sub-clause, and the
Company shall have as full a power to exercise each ang evary one of the objects specified In each
sub-zlause 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 ot persons, wheothor incorporated or unincorporated
and whether domicHed in the United Kingdom or elsewhera,

(4) In this Clause the expression “the Act” means the Companies Act 1985, but so that any
reference in this Clause to any provision of the Act shall be deemed t0 Include a reference tc zny
statutory modlfication or re-enactment of that provislon for the time being in force,



Anticle by any such Special Resolution as aforesaid shall be und ¥

er the control of the Directors, who
may allot, grant optlons aver or ctherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not accepted as aforesaid, such
sharas shall not be dispased of on terms which are more favourable to the subscribers therefor than the

tarms on which they were offerad to the Members. The f [
have effect subject to Saection 80 of the Act, oregolng provisions of this paragraph (0) shall

(¢) In accordance with Section 91(1) of the Act Sectlo 8
the Act shall nat apply to the Company, v ns 851 and 0(1) to (8) (inclusive) of

(d) The Directors are generally and unconditionally authorised for the purposes of Section 80 of
the Act, to exercise any power of the Company to aHot and grant rights to subseribe for or convert
securities into shares of the Company up to the amount of the authorised share capital with which the
Company I$ Incorporated at any time or times during the pericd of five years from the date of
incorporation and the Directors may, after that period, allot any shares or grant any such rights under
this authorl_ty In pursuance of an offer or agreement so to do made by the Company within that period.
The author:ty hereby given may at any time (subject to the sald Section 80) be renewed, revoked or
varied by Ordinary Resolution ot the Company in General Meeting.

SHARES

3. The flen conferred by Clause 8 Iin Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or not, standing
registered In the name of any person Indebted or under liability to the Company, whether he shall be
the sole registered holder thereof or shall be one of two or meore joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in Table A shail be modified
accordingly.

4, The liability of any Member in default 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. {a} A notice convening a General Meeting shall be required to specity the general nature of the
business to he transacted only In the case of special business and Clause 38 in Table A shall be
modified accordingly,

All business shall be deemed special that Is transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the remuneration of, the Auditors.

{b) Every notice convening a General Meeting shall comply with the provislons of Section 372(3)
of the Act as to giving information to Members In regard to their right to appoint proxies; and notices
of and other communications relating to any General Meeting which any Member is entitled to receive
shall be sent o the Directors and to the Auditors for the time being of the Company.

6. (a) Clause 40 In Table A shall be read and construed as If the words "at the time¢ when the
Meeting proceeds to business" were added at the end of the first sentence.

(b) If a quorum is not present within half an hour from the time appointed for a General Meeting
the General Meeting 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 other time and place as the Directors may determine; and it at the
adjourned General Meeting a quarum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall not apply to the Company,
APPOINTMENT OF DIRECTORS

7. (a) Clausa 64 In Table A shall not apply to the Company.

(b) The maximum number and minimura number respectively of the Directors 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
Directars shall be ona,  Whensoever the minimum number of the Directors shall be one, a sole Director
shall have authorliy to exercise all the powers and discretions by Table A and by these Anricles
expressed to be vestad in the Directors generally, and Clause 89 In Table A shall be moditied

accordingly.



(e} The Directors shall not be required to ratire by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

(d) No person shall he appointed a Director at any General Meeting unless  elthen-

(I} he ls recommended by the Directors; of

{li) not less than fourteen nor more than thiry-five clear days pefore the date appointed
for the General Meeting, notice executed by a Member qualitied to vota at the General Meeting has been
given tc the Company of the Intention 1o propose that person for appolntment, together with notice
exacuted by that person of his willingness to be appeinted.

(o) Subject 1o paragraph (d) above, the Company may by Ordinary fesolution in General Meeting

appoint any person who is willing 10 act to be a Director, either to fll a vacancy or as an additional
Director.

() The Directors may appaint a parsan who is willing to act 10 be 2 Director, either to fill a
vacancy or as an additional Director, provided that the appointment does not cause the number Of

Directors to exceed any number determined in accordance with paragraph (b) above as the maxiraum number
of Directors and for the time being in lorce,

BORROWING POWERS

8. The Directors may exercise ali the powers of the Company to borrow money without limit as to
amount and upon such terms and in such manper as they think fit, and suhject (in the case of any
security convertibie Into shares} to Soction 80 of the Act to grant any mortgage, charge or standard
security over Its undertaking, property and uncalled capital, or any part thereof, and 1o issue
debentures, debenture stock, and other securities whether outright or as security for any debt,
liability or obtigation of the Company or ot any third party,.

ALTERNATE DIRECTORS

9, (a) An aiternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be pald by the Company such part (if any) of the remuneration otherwise
payable to his appolntor as such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 86 In Table A shall be moditied accordingly.

(b) A Director, or any such other person as is mentloned In Clause 65 Iin Table A, may act as an
alternate Director to represent more than one Director, and an alternate Director shall be entitled at
any meeting of the Bivectors or of any committee of the Directors to one vote for every Director whom

he represents in addition to his own vote (it any) as a Cirector, but he shall count as only one for
the purpose of determining whether a guorum is present.

DISQUALIFICATION OF DIRECTORS

10, Tha office of a ODirector shail be vacated if he becomes incapable by reason of iliness or injury

of managing and administering his property and affalrs, and Clause 81 in Table A shall be moditied
accordingly.

GRATUITIES AMD PENSIONS

11. (a) The Directors may exorcise the powers of the Company conferred by Clause 3(t) of the
Memorandum of Assoclation of tha Company and shall be entitled to ratain any beneflts recelved by them
or any of them by reason of the exarcise of any such powers,

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

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vo'e, at any meeting of the Directors or of any committee of the Dirgctors, on
any resofution, notwithstanding that it In any way concernd ar relates to a matter In which he bhas,
directly or indirectly, any xind of Interast whatsoever, and | he shall vote on any gsuch resolution as
aforasaid his vote shall ba countad; and in relation to any such resolution as aforesald he shall

(whether or not ha shall vote on the sama) be taken Into account in calculating the quorum present at
tha meeting,

{b) Clauses 94 to 97 {inciusiva) in Table A shall not apply to the Company.



4. The liahility of the Members Is limited,
5. The Company's share capital is £10000 divided Into 10000 shares of £1 each.

CERTIFICATION

WE HEREBY CERTIFY that this print
Incorporates all alterations made to
thls company's Artlicles of Association
by filed resolutions and is ledged In
compliance with the requiraments of
section 18 of the Companies Act 1988

13/10/88
THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) The Regulations contalned In Table A in the Schedule to the Companies (Tables A to F)

Regulations 1985 as amended by the Companies (Tables A to F) {Amendment) Regulations 1985 (such Table
helng 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 hercinaiter
contained shall be the regutations of the Company.

{b) In these Articles the expression "the Act" means the Companies Act 1985, but so that any
relerence in these Anticles to any provision of the Act shall be deemed 10 Include a reference to any
statutory modHication 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
to paragraph (d) below) aflet, grant options over or otherwise dispose of the same, to 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 which the Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing thares held by them respectively unless
the Company in General Meeting shall by Special Resolution otherwise direct. The ofier shall be made
by notice specifylng the number of shares offered, and limiting a period (not heing less than fcurteen
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 he offered in tha proportion aforesald to the
persons who have, within the said perlod, accepted all the shares offersd to them; such further offer
shall be made In ltke terms in the same manner and limited by a llke period as the orlelaz offer,  Any
shares not accepted pursuant to such offer or further olfer as aforesald or not capatie of being
offered as aforesald except by way of fractions and any shares released from the provisions of this

324170 ( 2288983)



INDEMNITY

13. (&) Every Director ar other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto, 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 Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in so
far as its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore, decline to register the transfer of a share, whether or not it is a fully paid
-share, and the first sentence of Clause 24 in Table A shall not apply to the Company.

J24170  ( 2288983)



