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IN THE HIGH COURT OF JUSTICE Claim No. 3637 of 2005
(ENGLAND & WALES)
CHANCERY DIVISION
COMPANIES COURT

Sy -, Mr Justice N\Q&\b
Peoty2006 ConADR v 25~ e N\E\ '.U&L

12+ IN THE MATTER OF QBE REINSURANCE (UK) LIMITED

AND

=+ INEHE MATTER OF THE COMPANIES ACT 1985

ORDER

UPON THE PETITION of QBE Reinsurance (UK) Limited (the "Company"), a company
incorporated in England and Wales with registered number 01378853 and whose registered
office is situated at Plantation Place, 30 Fenchurch Street, London EC3M 3BD, acting by its

directors
AND UPON HEARING Counsel for the Company

AND UPON READING the Second Witness Statement of Caroline Mary Silverman dated 24
February 2006, the Third Witness Statement of Caroline Mary Silverman dated 24 February
2006, the Fourth Witness Statement of Caroline Mary Silverman dated 24 May 2006, the
Witness Statement of Paul Martin Murray dated 23 February 2006, the Exhibits referred to in
those Witness Statements, the Chairman's Report dated 24 February 2006 and the Report of
the Proposed Scheme Actuary dated 23 February 2006.

IT IS ORDERED THAT:

1. strict compliance with the requirements of paragraphs 3(b), 4 and 5(b) of the Order of
Registrar Simmonds dated 22 December 2005 be waived.

2. the Scheme of Arrangement pursuant to section 425 of the Companies Act 1985, a
copy of which 1s annexe rt , between the Company and its Scheme

Creditors is hereby sanctioned.
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3. the Company do deliver an office copy entry of this Order to the Registrar of
Companies. |

Dated: 25 May 2006
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SECTION II: THE SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE (ENGLAND & WALES) Claim No. 3637 of 2005

CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF QBE REINSURANCE (UK) LIMITED
(formerly, Allstate Reinsurance Co. Limited)

and
IN THE MATTER OF THE COMPANIES ACT 1985 OF GREAT BRITAIN

SCHEME OF ARRANGEMENT

(pursuant to 5425 of the above-mentioned Companies Act 1985)

between

QBE REINSURANCE (UK) LIMITED
(formerly, Allstate Reinsurance Co. Limited)
(referred to in the Scheme of Arrangement as, the "Company™)

and its

{1) SCHEME CREDITORS IN RESPECT OF THEIR AGREED
LOSSES AND/OR OUTSTANDING [.OSSES

and

(2) SCHEME CREDITORS IN RESPECT OF THEIR IBNR

(INCURRED BUT NOT REPORTED) CLAIMS
(as_each of those terms is defined in the Scheme of Arrangement)

in respect of the Company's "Zug Branch Business”
(as defined in the Scheme of Arrangement)

The Company's Zug Branch Business wp:pdus only those liabilities wnder:

{s) such of the contracts and polities of reinsurance; snd rewocession-end—sueace entered into by
Allstate lnsurance Company through its office at Skokie or Northbrook Illinois, USA between 1959
and 1968, which underlying contracts and liabilities were transferred:
(i) to Alwstadt Versichenungs AG; and
{ii) subsequently to the Company (then Allstate Reinsurance Co. Limited); and

{b) such of the contracts xnd policies of reinsurance; god retrocessiop—end-insucanee cotered into by
Altstadt Versicherungs AG through its office at Gotthardstrasse 3, Postfach, 6302 Zug, Switzerland
berwesn 1968 and 31 Decemnber 1982, which underlying liabilitiss were transferred 1o the Company
(tben Allstate Reinsurapce Co. Lismited); and

{s) all cooracts and policies of remsurance; 3nd retrocession-and-insusence cotered mto by the Commany
{then Allstate Reinsurance Co. Limited) through its branch office st Gonhardstrusse 3, Postfach, 6302
Zug, Switzerland between 1 Jaouary 1983 and 3} December 1952,
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The run-off of the Zug Branch Businsss has been administered on bebalf of the Company by:

* General Reinsurance Corporation (Europe), through its office at Zuerchersasse 68, 8800 Thaiwil
Switzerland from I January 1993 to June 1998 and ‘

* QBE Reinsurance (Ewrope) Limited, through its office 2t 69 Floor, St Stephen's Green Rouse, Earisfort
Terrace, Dublia 2, Ireland from June 1598 1o the present date,
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L. DEFINITIONS

PART 1: PRELIMINARY

In the Scheme, unless the context otherwise requires or otherwise expressly provides, the
following expressions shall bear the meanings set opposite them:

"Act"

"Admissible Interest”

"Agreed Losses"

" Allstate”
"Altstadt"

"Bar Date"

"Board"

"Business Day”

"Claim Form"

*Cigim Form Guidance Notes"

"Common Liability"

56200350

the Companies Act 1985 of Great Britain;

any liability in respect of interest due and payable in
relation to 2 Scheme Claim, whether by reason of
contract, statute or any other relevant law;

In respect of a Scheme Creditor, any Scheme Claim
(or part thereof} where liability and amount bave
been agreed by or on behalf of the Company and the
Scheme Creditor (and such agreement has been
communicated in writing to the Scheme Creditor)
but, in respect of which, as at the Effective Date, the
Company has not made payment in full 10 the
Scheme Creditor;

Allstate Insurance Company;
Altstadt Versicherungs AG;

5.00 p.m. (London Time) on such day falling 90
days after the Effective Date (not counting that date)
ot, if that date does not fall on a Business Day, on
the first Business Day thereafier;

the board of directors of the Company from time to
time;

any day (other than a Saturday or Sunday) on which
banks are open for business in the City of London in
the United Kingdom;

the claim form in the form set out in the Schedule to
the Scheme (or substantially similar thereto) which
is 10 be made available to Scheme Creditors through
the Website in accordance with sub-Clause 17.2(b)
or, if sppropriate, sent to Scheme Creditors in
accordance with sub-Clause 17.3;

the guidance notes accompanying the Claim Form in
substantially the same form as appears in the
Schedule to the Scheme;

any liability (including, but not limited to, any
liability for compensatory damage, consequential
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"Compapy"

"Co~+Re)insurer"

"Deiegates"

"Disputed Matters"

"EC Treaty"

56200350

damage, contractual damage, extra-contractual
damage and damage provided for under statute or
other law) arising under or otherwise in connection
with a2 contract (whether of reinsurance,
retrocession, insurance or otherwise) made between
the Company, a Scheme Creditor and one or more
Co-{Redinsurers (whether by way of & single mult-
lateral contract or by way of a2 number of contracts,
on substantially identical terms, made variously
between the Company, the Scheme Creditor and one
or more Co-{Rejinsurers), such that the Company’s

and the Co+{Rejinsurers’ rights and liabilities under-

the said contract relate to the same layer of cover
(where the contract in question is of reinsurance,

retrocession or insurance and where the risk giving

nse to the Liability is insured in layers) and are
substantially identical, whether they are joint,
several or differing in quantum;

QBE Reinsurance (UK) Limited, 2 company
incorporated in England and Wales with registered
numbcr 0]378853 whosc rcg1stered office w-a-nh

-'-'N-E.—Um-ted—magdem—(and whose addrcss for all
purposes connected to the Scheme—is—6"-Floes-S4

S%epheﬂ-s-GFeen—Heuse—Eaﬂs-feﬂ—ieﬁm-Dabhﬂ—z-
ireland) is at Plantation Place, 30 Fenchurch Street,
London EC3M 3BD, United Kingdom;

any reinsurer which co-reinsures with the Company
or any insurer who co-insures with the Company in
respect of a {Rejinsurance-Contract;

any person to whom an Officeholder may delegate
any of his powers, rights, duties or functions under
the Scheme in accordance with sub-Clause 31.7;

apy dispute between the Company and a Scheme
Creditor (whether as to law, fact, liability or
amount) relating 1o a Notified Scheme Claim or
Notified Offset Amount (or any part thereof), which
is referred to the Scheme Adjudicator in accordance
with sub-Clauses 21.1 to 21.3 and any disputed
matter referred to in sub-Clauses 8.3, 23.6 and 25.2;

the Treaty establishing the European Community
(signed in Rome on 25 March 1957), as amended by
the Treaty on European Union (signed in Maastricht
on 7 February 1992) and 2s amended by the Treaty
of Amsterdam (signed in Amsterdam on 2 October

57
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"Effective Date"”

"Electronic Form"

"Employee"

"English Court Order”

"English Court"

"Euro"

"Euro Precursor Currency”

"EURIBOR"

56200350

1997), as further amended from time to time;

the date on which the Scheme becomes effective in
relation to the Company in accordance with sub-
Clause 39.1;

by facsimile or by emasil in accordance with Clause
43;

a person (including, for the avoidance of doubt, &
director) with the exception of the Officeholders,
who is engaged under a contract of service or
contract for services by the Company, QBE
Reinsurance (Europe) Limited, QBE Management
(UK) Limited or sny other subsidiary of QBE
Insurance Group Limited, in connection with the
performance or exercise of the Company’s powers,
rights, duties or finctions under the Scheme;

the ‘Order of the English Court sanctioning the
Scheme in relation to the Company under s425 o
the Act;

the High Court of Justice of England and Wales;

the lewfu] currency of the Member States of the
European Union that have adopted, or at some time
in the future may adopt, the single currency in
accordance with the EC Treaty;

shall mean the national currency units of the
participating Member States set out in Article 1 of
Council Regulation (EC) No. 974/98 (as amended
by Council Regulation (EC} No. 2596/2000) as
those units are defined on the day before the start of
the third stage of economic and monetary union or,
as the case may be, the lawful currency of the
relevant new Member State in force on the day
before the Euro is substituted for the currency of a
Member State which adopts the Euro at a later date;

(2)  the percentage rate per annum equal to the
offered quotation which appears on the page
of the Telerate Screen which displays an
average rate of the Banking Federation of the
European Union for the Euro (currently page
2480) for 3 (threc) months at 11.00 am.
(Brussels time) on the quotation date or, if
such page or service ceases 10 be available,
such other page or other service for the
purpose of displaying an average rate of the
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"Explanatory Statement"

"IBNR"

"fiabiligy"

$6200350

Banking Federation of the European Union
agreed by the parties; or

(b)  if no quotation for the relevant period is

displayed and the parties have not agreed an’

ahemative service op which 2 guotation is
displayed, the arithmetic mean (rounded
upwards to four decimal places) of the rates
at which each of the Reference Banks was
offering to prime banks in the European
interbank market deposits in the Euro of an
equivalent amount for such penod at 11.00
a.m. (Brussels time) on the quotation date;

the statement dated SJune260522 December 2005
(and the appendices thersto) explaining the effect of
the Scheme in compliance with 5426 of the Act;

in respect of a Scheme Creditor, a Scheme Claim (or
part thereof) in respect of a liability whichy-;

{a) _ as at the Effective Date, has been incurred by
the Company but which has not at that date been
reported to the Company by the relevant Scheme
Creditor; and/or

(b)__ relates to all or part of the Agreed Losses
and/or_Outstanding Losses of a Scheme Creditor
where it is appropriate for that Scheme Creditor to
adjust the value of its Scheme Claim in_respect of
such Agreed Losses and/or Qutstanding Losses to
reflect its best estimate of the development of such
Scheme Claim to their ultimate estimated value (but
for the avoidance of doubt, such Scheme Claim shall
not _include any element of double counting in
respect of the amount of such Agreed Losses and/or
Outstanding Losses);

for the avoidance of doubt, Scheme Claims in
respect of IBNR, to the extent which they are
Notified Scheme Claims, are debts of the Company
as at the Bar Date (provided that any entitlement to
payroent in respect of such Notified Scheme Claims
(if any) shall be determined in accordance with Parts
3 and 4) and any increase or release afier the Bar
Date will be an increase or release within the
Scheme;

any obligation or liability of a person, whether it is
present, future, prospective or contingent, whether
or not its amount is fixed or liguidated, whether or
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"Net Established Liability"

“Net Offset Scheme Creditor"

"Net Statement"

"Notified Offset Amount”

"Notified Scheme Claim"

56200350

not it involves the payment of meney, and whether it
arises at cormmon law, in equity, by statute or by any
relevant law in apny jurisdiction or in any other
mnanner whatsoever, provided that such expression
does not include any obligation or liability which is
bamed by statute or is otherwise unenforceable. For
the avoidance of doubt, where any obligation or
liability under a contract or policy is void or, being
voidable, has been duly avoided, no obligation or
liability shall arise for the purposes of this Scheme;

in respect of 2 Scheme Creditor (which, for the
avoidance of doubt, shall include a Net Offset
Scheme Creditor, where appropriate) the amount
calculated by the Company in respect of that
Scheme Creditor under sub-Clayse 23.1(d), or, if
different, the amount agreed or adjudicated in
accordance with sub-Clauses 23.5 to 23.7 (as the
case may be);

any person whose Net Statement calculated by the
Company under Clause 23 shows, under sub-Clause
23.1(d), a pegative amount {that is, an amount which
is less than zero) or, if different, any negative
amount agreed or adjudicated in accordance with
sub-Clauses 23.5 to 23.7 (thereby denoting a
liability to make a payment to the Company by the
relevant Scheme Creditor in that amount under sub-
Clause 23.2);

a statement produced by the Company (or, if
relevant, the Scheme Adjudicator) in accordance
with Clause 23 setting out a Scheme Creditor's Net
Established Liability;

any Offset Amount in respect of a2 Scheme Creditor
{which, for the avoidance ef doubt, shall include a
Net Offset Scheme Creditor) which has been
notified or (under sub-Clause 19.2) deemed to have
been notified by that Scheme Creditor o the
Company on a Claim Fonm so as to be received by
the Company before the Bar Date in accordance
with sub-Clause 18.3;

any Scheme Claim in respect of a Scheme Creditor
(which, for the avoidance of doubt, shall include a
Net Offset Scheme Creditor) which has been
notified or, in respect of Agreed Losses only,
dezrned to have been notifed, by that Scheme
Creditor to the Company on 2 Claim Form so as to
be received by the Company before the Bar Date in
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"Officebolder™

"Offset Amount”

"Outstanding Losses"

defl
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accordance with  sub-Clause 183 and (if
appropriate) sub-Clause 18.9 and/or (in respect of
Agreed Losses only) sub-Clause 15.4;

any person in his capacity as a Scheme Adviser,
Scheme Actuary or Scheme Adjudicator (or any one
or more of them, as appropriate};

in respect of 2 Scheme Creditor:

(a)  any liability of that Scheme Creditor 1w the
Company which is due, as at the Effective .
Date (whether or not as reinsurer,
refrocessionaire or insurer under g contract
of reinsurance, retrocession or insurance)
and including (but without limitation) any
premium or other amount retained by or due
from that Scheme Creditor in respect of or
under the terms of amy (Relinsurance
Contract, together with, in each case, any
interest thereon as may be allowable by law;

(b)  any available set-off, counterclaim or cross-
claim which, as at the Effective Date, the
Company may have against that Scheme
Creditor under Clause 12; and

(c) any available Security which, as at the
Effective Date, that Scheme Creditor has the
benefit of or is entitled to under Clause 11,

in each case, as the same arises out of or in
connection with any ¢Redinsurance Contract to
which that Scheme Creditor is a pany;

in respect of a Schemne Creditor, a Scheme Clzim (or
part thereof) in respect of a liability which, as at the
Effective Date, has been notified 1o the Company by
the Scheme Creditor but which has not, at that date,
become an Agreed Loss; for the avoidance of doubt,
Scheme Claims in respect of Qutstanding Losses,
are debts of the Company as at the Bar Date
(provided that any entitlement fo payment in respect
of such Scheme Claims (if any) shall be determined
in accordance with Parts 3 and 4) and any increase
or release after the Bar Date will be an increase or
release within the Scheme;

portable document format;




"POSt"

"Proceedings”

"Property"”

"Reference Banks"

"(ReJinsurance Contract"

"Relevant Broker"

56200250

delivery by pre-paid first class post or pre-paid air
mail;

any action, step or other legal proceeding in any
jurisdiction including, without limitation: (i) any
suit, demand, arbitration, sltemative dispute
resolution procedure, judicial review, adjudication,
mediation, execution, seizure, distraint, forfeiture,
re-entry of lien; (ii) any step taken for the purpose of
creating or enforcing a lien, enforcement of
judgment or enforcernent of any Security; (iii) any
other judicial, quasi-judicial, administrative or other
regulatory process, in each case of (i) to (iii),
whether against the Company or its Property; or (iv)
any liquidation (compulsory, voluntary or
provisional), administration (whether commenced
by court order or otherwise), compromise or
arrangement with creditors or analagous insolvency
or bankruptcy proceedings in any jurisdiction
whatsoever;

all forms of property and obligations (including
money, goods, things in action, land and every
description of property whatsoever and wherever
sitvated) and every description of interest, whether
present, future, vested or contingent or arising out of
or incidental to, property;

the principal London offices of Lloyds TSB Bank
Plc, Barclays Bank PLC and HSBC Bank Plc or
such other banks agreed between the parties from
tiroe to time;

a contract or policy of reinsurance; or retrocession
erinsuranee of any kind whatsoever entered into by
or on behalf of the Company or in relation to which
the Company has assumed any liability, to the extent
(but only 10 the extent) such contract, policy or
liability comprises part of the Zug Branch Business
but, for the avoidance of doubt, shall exclude any
contract or policy of reinsurance;_or retrocession-ef
msurenee or other agreement or arrangement with
Alistate and/or Altstadt under or in connection with
which the Company may have assumed any
liabilities comprising the Zug Branch Business;

any {rejinsurance broker or other agent (including,
1o the extent the Company is aware of their identity,
their successor), which 10 the knowledge of the
Company was responsible for placing reinsurance;
and/or retrocession andler—insurense—business
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"Relevant Rate of Exchange"
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cornprising the (Rejinsurance Contracts;

(@

)
(i)
(iii)
(iv)
W)
(vi)
(vii)
(viii)
(ix)
(x)
(xi}
(xii)
or

(®)

()

in respect of each of the Euro Precursor
Currencies listed in paragraphs (i) to (xii)
below, the rate of exchange as between that
currency and the Euro as set out below:

Belgian francs BEF 40.3399
German marks DEM 1.95583
Greek drachmas GRD 340.750
Spanish pesetas ESP 166.386
French francs FRF 6.55957
Irish pounds IEP 0.787564
Italian lire ITL 1936.27
Luxembourg francs  LUF 40.3399
Dutch guilders NLG 2.20371
Austrian schillings ~ ATS 13.7603
Portuguese escudos  PTE 200.482
Finnish markkas FIM 5.94573

in respect of any other Euro Precursor
Currency which may (by virtue of the
adoption of the Eurc by the relevant mew
Member State) come into existence afier the
Effective Date, the relevant rate of exchange
between the relevant former npational
currency and the Euro specified in the
relevant enactment or other legislative
provision;

in respect of any currency not listed in
paragraph (a) or (b) above, the rate of
exchange as between that currency and the
Euro (or, where relevant, as between the two
respective currencies) either (i} specified in
the ¢(Rejinsurance Contract to which the
Notified Scheme Claim or (if appropriate)




© “Scheme"

"Scheme Actuary™

"Scheme Adjudicator”

"Scheme Advisers"

"Scheme Claim"

56200150

-

o

Notified Offset Amoumt relates or (i) if
there is no such rate specified, at the rate of
exchange published in the Financial Times
for the purchase of the currency into which
the sum is 1o be converted at close of
business {London time) on the date specified
in the relevant provision of the Scheme or, if
no such rate is published in the Financial
Timmes in respect of that currency on that
date, at the rate of exchange for the purchase
of that currency on such datz quoted by
Lioyds Bank ple, or, if no such rate is 50
published or quoled, such rate as may
reasonably be determined by the Company;

this scheme of arrangement in its present form or
with or subject to any modification, addition or
condition approved or imposed by the English Court
in accordance with sub-Clause 40.1;

Paul Martin Murray, an actuary in the actuarial firm
of EMB Consultancy LLP, Saddiers Court, 64-74
East Street, Epsom, Surrey KT17 1HB, England,
United Kingdom, as the initial Scheme Actuary, or
such other person as may be appointed as &
successor to the Scheme Actuary in accordance with
sub-Clause 31.6;

Christopher Hayes Shaw Burbidge, whose
Cumiculum Vitae is at Appendix (iii) to the
Explanatory Statement, as the initial Scheme
Adjudicator or such other person as may be
appointed as a successor to the Scheme Adjudicator
in accordance with sub-Clause 31.6;

Paul Anthony Brereton Evans and Mark Charles
Batten, both partners in the United Kingdom firm of
PricewaterhouseCoopers LLP, Plumtree Court,
London EC4A 4HT, England, United Kingdom or
such other person or persons as may be appointed as
Scheme Adviser or Scheme Advisers in accordance
with sub-Clause 31.6 and, in the Scheme, *Scheme
Advisers" means cach and any of them;

any claim against the Company by a Scheme
Creditor in respect of 2 liability under or in relation
to a {Rejinsurance Contract, which such liability is
in existence at the Effective Date or which may
come into existence afier the Effective Date by
reason of an obligation incurred before that date; for
the avoidance of doubt, a Scheme Claim becomes a
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“Scheme Creditor”

"Scheme Creditors’ Meetings"

"Scheme Period™

"Security”

"Supporting luformation”

56200350

debt as at the Bar Date provided that it is 2 Notified
Scheme Claim;

a creditor of the Company in respect of 2 Scheme
Claim (and such expressiop includes a Net Offset
Scheme Creditor and an assignee or other person
entitled to claim or who does claim in succession to
or in substitution for any such Scheme Creditor in
respect of the same Scheme Claim);

the meetings of Scheme Creditors convened by the

Company with the leave of the English Court on:
2F-3uby20056 February 2006 under s425 of the Act

to consider and, if thought appropriate, approve

(with or without modification) the Scheme;

the period beginning on the Effective Date and
ending on the Termination Date;

any valid mongage, charge, lien, assignment by way
of security, other security interest over the Company
or Property of the Company or bond given by the
Company in respect of (and insofar as it relates t0) a
Scheme Claim or in Proceedings in reiation to a
Scheme Claim or any valid letter of credit or trust
and/or guarantee issued to or for the benefit of a
Scheme Creditor in respect of (and insofar as it
relates to) a Scheme Claim;

all relevant information and documentation
(including the identity of the Scheme Creditor
concerned, the Scheme Creditor's own specific
estimates of any liabilities, where appropriate, and
any information and appropriate documentation
required under sub-Clause 18.7) to be supplied to
the Company and/or the Scheme Adjudicator in
accordance with Clauses 18, 19 and 21 (as
appropriate) in support of a Scheme Creditor's
Notfied Scheme Claims and/or Notified Offsct
Amounts, and as required by the Claim Form and
the Claim Form Guidance Notes (including in
support of any element of net present valuc
discounting relating to IBNR) and, in addition, the
term “Supporting Information" includes any
information supplied by the Company to a Scheme
Creditor in support of the amounts of:

(a)  Agreed Losses, provided by the Company,
pursuant to sub-Clause 15.4 and/or

(b)  Offset Amounts which the Company states
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"Tax Authority". -

"Terminsation Date"

"Unclaimed Balance"

"United Kingdom"
"USA"

"Valuation Date"
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the Scheme Creditor owes to the Company
or must account for in favour of the
Company pursuant to sub-Clause 19.2

in each case for the purpose of agreeing or (if
necessary) adjudicating those amounts under
Clauses 19 and 21, respectively;

any Notified Scheme Claim and any Notified Offset
Amount which, pursuant to Clause 20, the Company
has suspended from the procedure of agresing and
determining Notified Scheme Claims and/or
Notified Offset Amounts under Part 3;

any form of taxation, levy, duty, charge,
contribution, withholding, or impost of whatever
nawre (including any related fine, penalty, surcharge
or interest) imposed, collected or assessed by or
payzble to any Tax Authority;

any government, state, municipality or any local
state, federal or other fiscal, revenue, customs or
excise authority, body or official anywhere in the
world (including in the United Kingdom, without
limitation, HM Revenue & Customs);

the day uwpon which the Scheme terminates in
accordance with Parts 6 and 7;

amounts represented by:

(8  any telegraphic transfer of funds under
Clause 2B that, for whatever reason, cannot
be completed so as to credit the account of
the intended recipient; or

{b)  any cheque issved under Clanse 28 that has
not been presented for payment by its payee
before it expires, or which it is proved to the
satisfaction of the Company to have been
lost by its payee and will not be presented
before it expires;

Great Britain and Northem Ireland;
United States of America;

the date by reference to which Outstanding Losses
and IBNR will be valued in accordance with the
Scheme, being 31 December 2004;
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"Website" the website at www.zuginsurance-scheme.co.uk;
and

"Zug Branch Business" liabilities under:

(a) such of the contracts and policies of
reinsurance;_and relrocession—and—iRsurance
entered into by Alistate Insurance Company
through its office at Skokie or Northbrook,
Lliinois, USA between 1959 and 1968, which
underlying liabilities were transferred:

(i) to Altstadt Versicherungs AG; and

(i) subsequently to the Company (then
Allstate Reinsurance Co. Limited); and

(b) such of the contracts and policies of
Teinsurance;_and retrocession-end-insurance
entered into by Altstadt Versicherungs AG
throngh its office at Gotthardstrasse 3,
Postfach, 6302 Zug, Switzerland between
1968 and 31 December 1982, which

; underlying liabilities were transferred to the
Company (then Allstate Reinsurance Co.
i Limited); and

o (c¢)  all contracts and policies of reinsurance; and
retrocession—and—insurance entered into by
the Coropany (then Alistate Reinsurance Co.
Limited) through its branch office at
Gotthardstrasse 3, Postfach, 6302 Zug,
Switzerland between 1 January 1983 and 31
December 1992, '

2. INTERPRETATION
2.1  This Scheme includes the Schedule which forms part of this Scherne for all purposes.

2.2 Clause, Schedule and Part headings and the index to the Scheme are inserted for
convenience of reference only and shall be ignored in the interpretation of the
Scheme,

23 In the Scheme, unless the context otberwise requires or the Scheme otherwise
expressly provides:

(a) references 1o Clauses, sub-Clauses, Schedules and Parts are to be construed
as references 1o the Clauses, sub-Clauses, Schedules and Parts, respectively,
of the Scheme;
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(b)  words importing the plural shall include the singular and vice versa and
words importing one gender shall include all genders;

{¢)  references 10 2 person shall be construed as including references to &n
individual, firm, partership, company, corporation, unincorporated body of
persons or any state or state agency;

(d)  references to any enactment or other legislative provision shall be deemed to
include references to such enactment as re-enacted, amended or extended;
and

(¢)  references in the Scheme to 2 firm or company shall include any predecessor
or successor of that firm or companmy whether by merger, demerger,
amalgamation or otherwise.

THE COMPANY

The Company was incorporated in England and Wales on 17 July 1978 with
registered number 01378853 under the name Allstate Reinsurance Co. Limited, In
1996, Allstate International Insurance Limited sold its shares in the Company to QBE

Insurance (Europe) Limited (formerlv OBE International Insurance Limited) and on

15 November 1996, the Company’s name was changed to QBE Reinsurance {(UK)
Limited. The Company’s registered office is at 4 -HeeP—Gem-Exehaage.—SHiaFk
LenePlantation Place, 30 Fgchurch Street, London EC3R-7NEM 3BD.

The Company’s authorised shnre capital has been aliered on several occasions since
incorporation and, at the date of this document, it stands at £28-480-68040,000.000
divided into 10,000,000 nof-cumulative redesmable convertible preference shares of
£1 each and 30,000,000 ord:m shares of £1 each, of which 18,400, 000 ordma:y
Sham B e - - o ' RFRED ST
pﬁeﬁ:fene-e-sha;es—are issued, ﬁ.llly pmd and held by QBE kﬁemaﬁena%—lnsmmm
{Europe) Limited.

OFFICE HOLDERS

Pau! Anthony Brereton Evans and Mark Charles Batten, both partners in the United
Kingdom firm of PricewaterhouseCoopers LLP, of Plumtree Court, London EC4A
4HT, United Kingdom have each given to the Company (and have not withdrawn)
their consent to act as Scheme Advisers from the Effective Date and have agreed to be
bound by the terms of tht Scheme to the extent that the same applies to them as
Scheme Advisers.

Christopher Hayes Shaw Burbidge, whose Curriculum Vitae is at Appendix (iii) to the
Explanatory Statement, has given to the Company (and has not withdrawn) his
consent to act as Scheme Adjudicator from the Effective Date and has agreed to be
bound by the terms of the Scheme to the extent that the same applies to him as
Scheme Adjudicator.

Paul Martin Murray, an actuary in the actuarial firm of EMB Consultancy LLP,
Saddiers Court, 64-74 East Street, Epsom, Surrey KT17 1HB, United Kingdom, has
given to the Company (and has not withdrawn) his consent to act as Scheme Actuary
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from the Effective Date and has agreed to be bound by the terms of the Scheme to the
extent that the same applies to him as Scheme Actuary.
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PART 2: THE SCHEME

APPLICATION OF THE SCHEME
Without prejudice to the other provisions of the Scheme:
{a}  the Scheme shall apply to all liabilities jn respect of Scheme Claims; and

(b)  no other liabilities shall be subject to or affected by the provisions of the
Scheme.

STAY OF PROCEEDINGS

Subject to sub-Clauses 6.2 and 7.1 and without prejudice 1o any rights under Clauses
11 and 12, notwithstanding anything to the contrary in the Scheme, no Scheme
Creditor shall, after the Effective Date, institute or continue any Proceedings against
or in respect of the Company or its Property whatsoever or wheresoever to establish
the existence or amount of 2 Scheme Claim (which, for the avoidance of doubt, shall
include any Notified Scheme Claim) save with the prior written consent of the
Company.

Nothing in the Scheme shall preclude the Company from either:

(a) commencing or conitinuing any Proceedings against a Scheme Creditor in
relation to an Offset Amount including (but without limitation) in respect of 2
liability owed or c_‘laimed to be owed by a Scheme Creditor to the Company;
or o

(b)  seeking to be joined into any subsisting Proceedings between a Scheme
Creditor and a Co-{Redinsurer as an additional party thereto.

Where the Company commences, continues or is joined into any Proceedings against
a Scheme Creditor as referred to in sub-Clause 6.2 (and without prejudice to the
Scheme Creditor's right to argue that the relevant Proceedings have been commenced
or are continuing in an inappropriate forum), nothing in the Scheme shall preclude
such Scheme Creditor from asserting and prosecuting a Scheme Claim against the
Company in those Proceedings (whether by way of claim or counterclaim and 10 the
extent to which, if any, such Scheme Creditor is or may be entitled to payment in
respect of such Scheme Claim under the terms of the Scheme) so long as:

(a) such Scheme Claim arises out of the same transaction or occurrence that is
the subject matter of the Company's claim in those Proceedmgs;

(b)  such Scheme Claim does not require for its adjudication the presence of any
third party over whom the count or mribunal in question cannot acquire
jurisdiction; and

(c)  such Scheme Creditor shall have first given notice to the Company of its
intention to assert and prosecute such Scheme Claim (such notice to contain
fully particularised details of how and when the Scheme Creditor's Scheme
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Claim arose, the {Relinsurance Contract pursuant to which the Scheme
Creditor's Scheme Claim arose and the quantum of the Scheme Claim (if
reasonably available)) and the period of 14 days has elapsed sinc the giving
of that notice,

ENFORCEMENT OF SCHEME CLAIMS

Subject 1o Clause 6, except to the extent that the Company has failed to perform any
obligation to make a payment to a Scheme Creditor in respect of & Net Established

Liability under Part 4 and subject to the rights of Scheme Creditors under Clauses 11

and 12, no Scheme Creditor shall be enttled 1o institute of continue any step or
Proceeding against or in respect of the Company or its Property whatsoever or-
wheresoever in any jurisdiction for the purpose of obtaining, securing or enforcing
payment in whole or in part of any Scheme Claim (including a Netified Scheme
Claim).

EFFECT OF ACTS PROHIBITED BY CLAUSES 6 AND 7

1f and to the extent that a Scheme Creditor obtains an order, judgment, decision or
award of a court or other tribunal against the Company or its Property or a binding
seitlement in relation to 2 Scheme Claim in contravention of Clauses 6 or 7, such
order, judgment, decision, award or binding settlement shall not be taken into account
in calculating the Scheme Creditor's Net Established Liability under Clause 23 and
shall be disregarded when dctcnmmng the liability of the Company in respect of such
Scheme Claim. :

Without prejudice to all _'ogther nights and remedies of the Company if, after the
Effective Date, any Schemé Creditor receives any benefit or exercises any other rights
in respect of funds in any jurisdiction (other than pari passu with all Scheme
Creditors) in satisfaction or purpored satisfaction in whole or in part of any Scheme
Claim, the Company shall, for the purpose of considering whether the relevant
Scheme Creditor is entitled to receive payment in respect of 2 Scheme Claim, be
entitied 1o weat the Scheme Creditor as having received, on account of its Scheme
Claim, an advance payment under the Scheme equal to the amount or gross value of
any money, Property, benefil and/or advantage obtained by it at the expense of the
Company or its Scheme Creditors as a result of such action; and the extent to which
that Scheme Creditor is entitled to any payment under the Scheme in respect of a Net
Established Liability (if any) shall be reduced accordingly.

For the purpose of sub-CI'&usc 8.2, the gross value of any money, Property, benefit or
advantage obtained as aforesaid shzll be determined by the Company and {without
prejudice to the generality of the foregoing) may include such amount as may be
considered by the Company 1o be appropriaic by way of interesy, costs, charges or
expenses incurred by the Company as 2 consequence of the action prohibited by
Clauses 6 or 7, provided that any such determination shall at the relevant Scheme
Creditor's request (in accordance with Clause 43) be referred as 2 Disputed Matter to
the Scheme Adjudicator by the Company for review in accordance with Clause 21,

Without prejudice to any other rights of the Company, if the gross value received or

determined or deemed as having been received by a Scheme Creditor in accordance
with sub-Clauses 8.2 and 8.3 exceeds the amount of that Scheme Creditor's Net
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Established Liability (in the latter case calculated without regard being had to any
amount received or determined or deemed to have been received by the Scheme
Creditor under this Clause 8) no payment shall be made by the Company in respect of
that Scheme Creditor's Net Established Liability (pursuant to Part 4 or otherwise) and
the balance shall be repaid by that Scheme Creditor to the Company immediately
upon determination of the Scheme Creditor's Net Established Liability, failing which
interest shall accrue on the balance at EURIBOR plus 2% for the period frormn the date
upon which the Scheme Creditor's Net Established Liability is calculated under
Clause 23 to the date of repayment by the relevant Scheme Creditor to the Company
and any such amounts representing the balance shall be held on trust for the Company
by the relevant Scheme Creditor until repaid.

INTEREST

To the extent provided for by this sub-Clause 9.1, Admissible Interest shalt form part
of the Scheme Claim. Admissible Interest will be calculated and payable (subject to
the terms of the Scheme) on the relevant part or parts of the principal amount of the
Scheme Claim to the Business Day immediately prior to the day on which payment is
made (in accordance with and subject o Part 4) in respect of the relevant Scheme
Claim. For the avoidance of doubt, no interest other than Admissible Interest will be
payable on-any Scheme Claim or Net Established Liability.

Any payment made under the Scheme in respect of any part or parts of 28 Scheme
Claim which represents Admissible Interest shall be made net of any deduction or
withholding for or on accountiof Tax.

CURRENCY OF PAYMENT

Any amount payable to 2 Scheme Creditor under the Scheme in respect of a Net
Established Liability owed to such Scheme Creditor shall be payable in Euros (and for
this purpose shall be convered into Euros at the Relevant Rate of Exchange, where
appropriate, prevailing on the Business Day immediately preceding the date that
payment is made to the Scheme Creditor under Part 4) unless the relevant Scheme
Creditor elects otherwise in writing prior to such psyment being made by the
Company. Subject to sub-Clause 10.2, in the case of such election any such amount
shall be payable to the relevant Scheme Creditor in the currency in which the relevant
Scheme Claim or Scheme Claims were incurred as provided by the relevant
{Rejinsurance Contract(s) or, where the relevant {Rejinsurance Contract(s) allows
such Scheme Creditor to glect to make a claim or claims in any other currency, and
any such election is made in accordance with the terms of such contract, in that
currency.

If any Scheme Creditor shall have more than one Scheme Claim in more than one
currency, the Company, at its discretion, may elect to pay any Net Established
Liability due to that Scheme Creditor in the currency of the Scheme Creditor's largest
Scheme Claim, the other Scheme Claims of the Scheme Creditor being converted at
the Relevant Rate of Exchange prevailing on the Business Day immediately preceding
the date that payment is made to the Scheme Creditor under Part 4.

In calculating 2 Scheme Creditor's Net Established Liability in accordance with
Clause 23, any Notified Offset Amount of that Scheme Creditor to be brought into
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account in accordance with sub-Clause 23.1(b) which is in 2 currency other than that
of the relevant Scheme Claim, shall be converted, in the absence of agreement
otherwise between the Scheme Creditor and Company, into the currency of payment
of the relevant Scheme Claim at the Relevant Rate of Exchange as at the date ypon

which it is brought into account.

SECURITY

Nothing in the Scheme shal] preclude or otherwise affect the right of 2 Scheme
Creditor o enforce Security over the Company or its Property in accordance with its
terms (and the terms of any associated documentation) and those of the relevant
{Rejinsurance Coptract in order to satisfy (whether in whole or in part) any Scheme
Claim in respect of which such Security was created, provided that {a) the Security
was in existence at the Effective Date and the Scheme Creditor is the beneficiary: and
(b) the Scheme Claim is limited in the amount (if any) agreed or deterrnined under
Part 3. '

Nothing in the Scheme shal! affect the rights of the Company as against any person in
respect of any wrongful enforcement or drawdown of any Security created in respect
of the Company. :

Where the Scheme Creditor has the benefit of Security, the Scheme Creditor shall
only receive payment in respect of its Net Established Liability to the extent that such
Net Established Liability is greater than the amount of its Security or if, as a pre-
condition of receiving payment of its Net Established Liability, it agrees to release,
discharge or cance] that Security (or consent 1o its release, discharge or canceliation),
the Scheme Creditor takes ?nd completes such action before such payment.

Without prejudice to the generality of any other provision of the Scheme, upon
request by the Company any Scheme Creditor with the benefit of Security shall agree
1o release, cancel and/or discharge that Security (and enter into any documentation
which the Company in its reasonzble discretion believes necessary) to the extent that
under the terms of the Scheme, the Scheme Creditor no longer has an enforceable
payment obligation in respect of the Scheme Claim to which the Security relates.

SET-OFF

Any Notified Offset Amount as agreed and/or determined in accordance with Part 3
will be brought into account and set off when calculating that Scheme Creditor's Net
Established Liability in adcordance with Clause 23 and (depending on the amount of 2
Scheme Creditor's Notified Offset Amount so agreed or determined) a8 Scheme
Creditor's Net Established Liability shall be reduced or eliminated, or give rise to a
balance in favour of the Company (in which case it shall be subject to sub-Clause
23.2) by setting off the amount agreed and/or determined in accordance with Part 3.

A Scheme Creditor which is under a liability to the Company in respect of an Offset
Amount may rely upon any Notified Scheme Claim.
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13.  CLAIMS LIMITED BY STATUTE

13.1  Any Notified Scheme Claim, the liability in respect of which is sgreed or determined
under Part 3 as being stanne barred or otherwise unenforceable under the applicable
law of the relevant {(Rejinsurance Contract, shall not be 2 Scheme Claim and shall not
be taken into account in calculating a Scheme Creditor's Net Established Liability.
For the aveidance of doubt, however, any such person shall, in respect of such a
claim, be deemed to be 2 Scheme Creditor for the purpose of being subject 1o and
bound by the terms of the Scheme.

132 For the purpose of agreting or determining whether a claim is statute barred for the
purposes of sub-Clause 13.1, no regard shall be bad for any pcnods of time after the

Effective Date.

v .‘"“_"
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CLAIMS AND NOTIFIED OFFSET AMOUNTS

THE BAR DATE

Subject to the provisions of sub-Clause 15.4 in respect of Agreed Losses and without
prejudice to the following provisions of this Part 3, with effect from the Effective
Date, no Scheme Creditor shall be entitied to receive any payment from the Company,
whether under the Scheme or otherwise in respect of any Scheme Claim which it may
have (but in all respects any such Scheme Creditor shall nevertheless be bound by the
Scheme) unless, before the Bar Date, the Company shal] have received under sub-
Clause 1R.3 and (if appropriate) sub-Clause 18.9 (in accordance with Clause 43) from
or on behalf of such Scheme Creditor, 2 Claim Form in respect of such Scheme
Claim.

Any Claim Form returned 1o the Company in accordance with sub-Clause 18.3 and (if
appropriate) .sub-Clausc 18.9 must be accompanied by all Supporting Information and
must state the actual and/or estimated amounts for which the Scheme Creditor seeks
to claim in respect of any Scheme Claim and/or attribute in respect of any Offset
Amount.

CONSEQUENCES OF FAILURE TO SUBMIT A CLAIM FORM

Subject to sub-Clause 154 in respect of Agreed Losses, the value of any Scheme
Claim of any Scheme Creditor which is not notified 10 the Company on a Claim Form
50 as to be received by the Company (in accordance with Clause 43) before the Bar
Date shall be deemed to be zero and shall be deemed to have been satisfied in full
under the Scheme. Accordingly, such a Scheme Creditor shall not be entitled to
receive any payment from the Company under Part 4 (or otherwise) in respect of any
such Scheme Claim (but in al] respects any such Scheme Creditor shall nevertheless
be bound by the Scheme).

Subject 1o sub-Clause 15.4 in respect of Agreed Losses, if the Company reasonably
determines that a Scheme Creditor has not inciuded on any Claim Form returned 1o
the Company under sub-Clause 18.3 and (if appropriate) sub-Clause 18.9 an amount
in respect of any Schemg Claim, the Scheme Creditor shall be deemed not to have
notified any such Schemie Claim before the Bar Date and the value of any such
Scheme Claim shall be deemed to be zero and shall be deemed to have been satisfied
in full under the Scheme. Accordingly, such a Scheme Creditor shall not be entitled
to receive any payment from the Company under Part 4 (or otherwise) in respect of
any such Scheme Claim (but in all respects any such Scheme Creditor shall
nevertheiess be bound by the Scheme).

Without prejudice to the other provisions of this Part 3, a Claim Form shall not be
treated as having been returned 1o the Company before the Bar Date in accordance
with sub-Clause 18.3 and (if appropriate) sub-Clause 18.9 unless the Claim Form
includes the relevant details of the identity and contact details of the Scheme Creditor
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concerned to the reasonable satisfaction of the Company. or unless the Company shall
otherwise be in possession of such information.

In the event that a Scheme Creditor fails to notify the Company under sub-Clause

18.3 and (if appropriate) sub-Clause 18.9 of any Agreed Losses to which, from the
Company's books and records, the Scheme Creditor is entitied, the following
provisions of this sub-Clause 15.4 shall apply. To the extent to which the Company
possesses verified contact details for that Scheme Creditor, the Company shall treat
any such Agreed Losses as if they were Notifed Scheme Claims of the relevant
Scheme Creditor under sub-Clause 18.3(b). The Company shall not seek to dispute
either liability or quantum of zny such Agreed Losses except as provided for under
Clause 13 (Claims Limited by Statute). In the event that the Company does so dispute
any such Agreed Losses it shal] provide the Scheme Creditor with any relevant
Supporting Information (inciuding an explanation and/or legal opinion supporting its
position) for the purpose of agreeing or, if necessary, determining by adjudication,
such Agreed Losses under the provisions of this Part 3. Scheme Creditors shall only
be entitled to payment under Part 4 in respect of any such Agreed Losses to the extent
(if a1 all) provided for under this Part 3 (including, without limitation, Clause 23).

VALUATION DATE

Quistanding Losses and IBNR shall be valued as at the Valuation Date and in
accordance with the terms of the Scheme, Any amounts paid by the Company or by
any other person to the relevant Scheme Creditor in full or partial satisfaction of 2
Scheme Creditor’s Qutstanding Losses and IBNR in the period between the Valuation
Date and the Effective Date shall be deducted from the value of that Scheme
Creditor's Scheme Clam:s.f

NOTICE OF EFFEC'ITVE DATE, BAR DATE AND DISTRIBUTION OF
CLAIM FORMS

The Company shall:

(=) within 14 days after the Effective Date, send by Post (in accordance with
Clause 43) to each Scheme Creditor and other person o whom written notice
was given of the Scheme Creditors' Meetings and any other person whom the
Company believes to be a Scheme Creditor, those documents referred to in
sub-Clause 17.2; and

(b)  within 14 days gfier becoming aware of any other Scheme Creditor (or
person claiming 16 be a Scheme Creditor) prior to the Bar Date, send by Post
(in accordance with Clause 43) 1o each such Scheme Creditor or person those
documents referred to in sub-Clause 17.2,

The documents referred 10 in sub-Clause 17.1 are:

(@) notice that the Scheme bas become effective, notice of the Effective Date and
the Bar Date and confurmation that the full text of the Scheme and the
Explanatory Statement may be downloaded from the Website or obtained from
the Company free of charge at the address set out in sub-Clause 43.2(b)(ii);
and
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(b}

in the case of a2 Scheme Creditor (or person who may be ar claims to be 2
Scheme Creditor) (and insofar as not previously provided to the Scheme
Creditor (or such person) in connection with the Scheme Creditors’ Mectings
or otherwise) details of that Scheme Creditor's wnique login identification,
method of obtaining a unique password and instructions on how to access its
personalised Claim Form and Claim Form Guidance Notes on the Website
{which no other Scheme Creditor will be able to access).

The Company shall, within 14 days after receipt of a request from a Scheme Creditor
or person claiming to be & Scheme Creditor, send by Post (or, &t the Company's
absolute discretion, by Electronic Form or by courier) to that Scheme Creditor or
person, copies of those documents referred to in sub-Clause 17.2.

In respect of any such Scheme Creditor or person as is referred to in sub-Clauses
17.1(b) and 17.3 the Company will not, however, incur any lizbility in the event that
any documentation referred to in sub-Clauses 17.2 and/or 17.3 does not reach the
Scheme Creditor or person in sufficient time to enable it to comply with Clauses 14 or

18,

In addition, the Company shall within 14 days after the Effective Date:

(a)

®

cause to be published once, in the same newspapers and publications in
which the Scheme Creditors' Meetings—was_were advertised (unless no
edition of that newspaper or publication will be published within that 14 day
period, in which case as soon as reasonably practicable thereafter) and in
such additional newspapers and publications (if any) as the Company shall,
in its absolute discretion, select, 2 notice:

- f
(i)  that the'Scheme has become effective, of the Effective Date and the
Bar Date and confirmation that the documents referred to in sub-
Clause 17.2(a) may be downloaded from the Website and, in the case
of the details referred to in sub-Clause 17.2(b) obtained from the
Company at the address set out in sub-Clause 43.2(b)(ii), in each case
free of charge;

(i)  calling for Scheme Creditors (or persons claiming to be Scheme
Creditors) to complete and submit a Claim Form together with all
Supporting Information so as to be received by the Company on or
before the Bar Date in accordance with sub-Clause 18.3; and

5 :
(i) calling for any person believing himself 1o be a Scheme Creditor and
. who has not received any of the documents referred 1o in sub-Clause
17.2 10 contact the Companpy as soon as possible; and

send to each Relevant Broker or other person known by the Company to be
duly authorised to accept service on behalf of a Scheme Creditor (and of
which the Company is aware at that time), copies of the documents referred
to in sub-Clause 17.2(a), together with a request that such Relevant Broker
pass the same on 10 any Scheme Creditor for which they act.
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COMPLETING AND RETURNING CLAIM FORMS AND SUPPORTING
INFORMATION BEFORE THE BAR DATE

Claim Forms and Claim Form Guidance Notes made available to Scheme Creditors
on the Website or, if requested, sent by Post, courier or by Electronic Form to Scheme
Creditors under sub-Clauses 17.1 10 17.3 shall be in substantially the form set out in
the Schedule. Each Claim Form so sent or made available by the Compzny to a
Scheme Creditor will contain such information as is known to the Company in respect
of the identity and details of the fRejinsurance Contracts to which that Scheme

Creditor is party.

It is the sole responsibility of Scheme Creditors to verify the accuracy of any:
information provided by the Company in relation to Claim Forms. Uponp returning a
Claim Form 10 the Company in accordance with sub-Clause 18.3, and (if appropriate)
sub-Clause 18.9, the Scheme Creditor concerned shall be deemed 1o bave agreed as
accurate and complete such information on any Claim Form received from or made
available by the Company {which such information shall thereafier be binding on the
Scheme Creditor) unless that Scheme Creditor has amended, altered and/or added to
that information in accordance with those sub-Clauses.

At any time before (but not afier) the Bar Date, a Scheme Creditor shall be entitled to
amend, add to or glter any Claim Form made available or sent to it under sub-Clauses
17.1 to 17.3 in accordance with the Claim Form Guidance Notes, provided that the
Scheme Creditor shall return the Claim Form to the Company (in accordance with
Clause 43) so as to be received by the Company before the Bar Date. Any such
amendment, addition or alteration 16 2 Claim Form may include or relate to (without
timitation): , :

(a)  emy dispute as to the accuracy or completeness of the information provided

by the Company on a Claim Form;
(b)  any Agreed Losses claimed by the Scheme Creditor;

(¢)  any Outstanding Losses claimed by the Scheme Creditor, valued as at the
Valuation Date;

(d) IBNR claimed by the Scheme Creditor, valued as at the Valuation Date on
the basis of both:

i) =no discoufqing to net present value; and

(if) discounting to et present value to take account of the time value of
money; and/or

(e} the existence and arount of any Offset Amount of the Scheme Creditor

(any amendments, additions, alterations and matters referred to in sub-Clauses 18.3(a)
to 18.3(d) being referred to i this Part 3 as the Scheme Creditor's "Notified Scheme
Claim" and any ammendments, additions, alterations and matters referred to in sub-
Clause 18.3(e) being referred to in this Part 3 as the Scheme Creditor's "Notified

Offset Amount").
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The Company shall have no duty or obligation whatsoever to advise or inform 2
Scheme Creditor {whether on 2 Claim Form or otherwise) of liabilities or reserves
recorded and referred to in the books of the Company in respect of Scheme Claims.

At the same time as a Scheme Creditor retums its Claim Form to the Company under
sub-Clause 18.3 and (if sppropriate) sub-Clause 18.9, the Scheme Creditor shall
submit to the Company (in accordance with Clause 43), alt Supporting Information
relating 1o its Claim Form s0 as to be received by the Company before the Bar Date,

In the case of 2 Claim Form submitted in Electronic Form, a hard copy of the Claim
Form with an original signature must be submitted to the Company by hand, courier
or Post (in accordance with Clause 43) such that it is received within 7 days afier the

Bar Date.

In respect of each Notified Offset Amount and each type of Notified Scheme Claim, 2
Scheme Creditor's Supporting Information must refer to each {Rejinsurance Contract
pursuant to which the Notified Scheme Claim and/or Notified Offset Amount arises
and shall separate Notified Scheme Claims and/or Notified Offset Amounts as
between Agreed Losses, Outstanding Losses, IBNR and/or Offset Amounts.
Supporting Information must, at 2 minimum, comprise the following:

(a) Agr&d Losses: Scheme Creditors shall submit with the Claim Form, in
respect of each Agreed Loss, the original loss advice submitted to the

Company;

(b)  Qutstanding Losses:iSchcmc Creditors shall submit with the Claim Form an
analysis suppomzf each Notified Scheme Claim in respect of Qutstanding
Losses including, but not limited to, loss bordereaux, original loss advice and
that Scheme Creditor's latest correspondence with or notification to the
Company which substantiates the information submitted on the Claim Form;

(c) IBNR: Scheme Creditors shall submit with the Claim Form details of the
basis for the calculation for each Notified Scheme Claim in respect of IBNR
supported with, 1o show the reasonableness of such amounts, documentary
evidence comprising each of the following (where such evidence is available
to that Scheme Creditor):

(i} cumnulative data triangles of paid loss data;
(i) cumulau'vc%am triangles of incurred loss data;
(iii)  loss bordereaux;

(iv}  an analysis of any aliowance applied to IBNR to take account of the
time value of money;

(v}  anyrelevant actuarial reports; and

{vi}  any other relevant Supporting Information.
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No Scheme Creditor shall have any right after the Bar Date to revise or provide
further Supporting Information in respect of any Notified Scheme Claim and/or

Notified Offset Amount (including any amount of such liabilities) except in response

to a specific request for such further information by the Company or the Scheme
Adjudicator under sub-Clauses 19.3 and 21.9 (as appropriate) (cach overriding
information and amounts contained in any Claim Form and/or Supporting Information
previously submitted to the Company to the extent inconsistent). Accordingly,
subject to sub-Clauses 19.3 and 21.9, for the purposes of secking 1o agree or
adjudicating Notified Scheme Claims and/or Notified Offset Amounts, neither the
Company nor the Scheme Adjudicator shall be obliged to take into account any
Supporting Information which has not been supplied to the Company before the Bar
Date. For the purposes of seeking such agreement or adjudication, the Company and'
the Scheme Adjudicator may, at any time, take into account market information
and/or market development, whether before or after the Valuation Date.

At any time before the Bar Date, each Scheme Creditor shall be entitied to submit 2
new ot a revised Claim Form and to submit (in each case in accordance with Clause
43) revised or further Supporting Information to the Company (each overriding
information and amounts contained in any Claim Form and/or Supporting Information
previously submitted to the Company to the extent inconsistent) and so as to be
received by the Company before the Bar Date. For the avoidance of doubt, the
provisions of this Part 3 shall apply to such Claim Forms and Supporting Information
with any necessary changes. For the avoidance of doubt, nothing coptained in this
sub-Clause chall ameliorate the Scheme Creditor's obligation to submit a Claim Form
before the Bar Date as prowded for under Claunse 14 and sub-Clause 18.3).

For the avoidance of douvg nothing in the Scheme shal] affect the Company's right to
pursue and recover (whcthcr by Progeedings or otherwise) any liability owed toitby a
Scheme Creditor who fails to submit a Claim Form to the Company in accordance
with Part 3. ' '

REVIEW AND AGREEMENT OF CLAIM FORMS AND SUPPORTING
INFORMATION

Subject to Clause 20, the Company shall as soon 2s reasonably possible afier the
receipt by it of a Claim Form and Supporting Informatien in accordance with sub-
Clause 18.3 and (if appropriate) sub-Clause 18.9 use its reasonable endeavours to
reach agreement with the Scheme Creditor copcerned with regard to:

(a)  the information dad amounts contained in the Claim Form and Supporting
Information in relation to each Notified Scheme Claim and/or Notified Offset
Amount {which agreement in the case of any IBNR will be as 1o both
undiscounted amounts and suck amounts discounted to net present value to
take account of the time value of money); and

(®)  the Company's liability (if any) and quantum (assuming that the Company is
so liable) in relation 1o any Agreed Losses referred to in sub-Clause 15.4, the
hiability in respect of which the Company disputes.

Where a2 Claim Form returned 1o the Company before the Bar Date by a Scheme
Creditor in accordance with sub-Clause 18.3 and (if appropriate) sub-Clause 18.9
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does not contain any statement of that Scheme Creditor’s Notified Offset Amount in
circumstances where, in the opinion of the Company, that Scheme Creditor is under a
liability to the Company in respect of an Offset Amount, the Company may, in its
absolute discretion, at the same time as referred to in sub-Clause 19,1 seek to agree
the liability and quantum of such Offset Amount with the Scheme Creditor concerned
and for the purposes of this Part 3, such Offset Amount shall be deemed to be and
shall be treated as 2 Notified Offset Amount notified on that Scheme Creditor's Claim
Form to the Company before the Bar Date in accordance with sub-Clause 183. For
the purposes of endeavouring to reach agreement with the Scheme Creditor
concerned, the Company will as soon as reasonably practicable after recejving the
initial Claim Form from the Scheme Creditor, supply the Scheme Creditor with any
Supporting Information relating to such Notified Offset Amount. If the Company
does not exercise its discretion to seek agreement under the Scheme in respect of any
such Offset Amount, this shall not prejudice any right the Company may have to seek
1o recover or colicct in the same whether by Proceedings or otherwise.

Whether before or afier the Bar Date, the Company shail be entitled (upon request
made in accordance with Clause 43) to seek from the Scheme Creditor concerned
(and the Scheme Creditor shall be obliged to provide in the same manner within 2
reasonable period) such further information or require the production to it of such
documentary or other evidence relating 1o any Notified Scheme Claim or Notified
Offset Amount as it considers necessary for the purpose of reaching agreement of the
same under sub-Clauses 19.1 and 19.2. In default of the Scheme Creditor providing
such information and/or documentary or other evidence so requested by the Company
within a reasonable period (which, subject to Clause 24, shall in no case be later than
21 days afier such request), the Company shall be entitled to seek agreement with the
Scheme Creditor under sub-Clauses 19.1 and 19.2 without regard to that information
and/or documentary or other evidence. Further, in the absence of agreement, the
Company shall be entitled to refer for adjudication, in accordance with Clause 21, any
Notified Scheme Claim or Notified Offset Amount in respect of which the
information and/or documentary or other evidence was so requested (but failed to be
provided by the Scheme Creditor in accordance with this sub-Clause).

In seeking to reach agreement with a Scheme Creditor with regard 1o the information
and amounts contained (or, in accordance with sub-Clauses 15.4 and 19.2, deemed to
be contained) in the Scheme Creditor's Claim Form and Supporting Information in
relation to any Notified Scheme Claim and/or Notified Offset Amount as required by
sub-Clauses 19.]1 and 19.2, the Comnpany may (but is not obliged to):

(a) consult with thé'-‘,‘Schcme Actuary (for which purpose the Company shall
make all its relevant books and records available to the Scheme Actuary)
with 2 view 1o agreeing such amounts; and/or

(b) consider any information concerning matters or events relating to anmy
Notified Scheme Claim and/or Notified Offset Amount occurring after the

Valuation Date.

The amount in respect of which any Scheme Creditor was admitted to vote at the
reievant Scheme Creditors’ Meeting(s) shall not be binding on the Company, the
Scheme Actuary or the Scheme Adjudicator for any purpose (including, for the
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avoidance of doubt, the agreement or determination of any Notified Scheme Claim
and/or Notified Offset Amount).

19.6 Inthe event that the Company reaches agrecment with a particular Schcmg Creditor m _
respect of the whole or part of the amounts and/or information contained (or, in
accordance with sub-Clanses 15.4 and 19.2, deemed to be contained) in a Claim Form
and/or Supporting Information returned by the Scheme Creditor in accordance with
Clauses 18 and 19 or Supporting Information supplied by the Company under sub-
Clauses 15.4 and/or 19.2 in respect of the whole or part of any Notified Scheme
Claim and/or Notified Offset Amount jt shall, within 14 days after such agrecroent,
notify the relevant Scheme Creditor of such agreement (in accordance with Clause
43). For the avoidance of doubt, such agreement shall in the case of any IBNR
include both undiscounted and discounted net present value amounts. The Company
and the Scheme Creditor will thereafier treat such amounts and/or information as
valid and binding as to such matters and/or amounts. Amounts equal to any Notified
Scheme Claim and/or Notified Offset Amount so agreed will be utilised by the
Company in the calculation of that Scheme Creditor's Net Established Liability in
accordance with Clause 23,

20. SUSPENDED SCHEME CLAIMS

20.1 Where it appears to the Company, in its absolute discretion, that the amount of a
Notified Scheme Claim and/or Notified Offset Amount may be materially affected by
any Proceedings in respect. of a Commeon Liability, any pending market or jegal
developments or any litigation or dispute resolution brought by the Company, it may
suspend the operation of the process of agresing the relevant Scheme Creditor's
Notified Scheme Claim end/or Notified Offset Amount in accordance with sub-
Clauses 19.1 to 19.4 for such period as the Company, in its absolute discretion,
reasonably deems appropriate. Such Notified Scheme Claims and/or Notified Offset
Amounts shall, thereupon, become Suspended Scheme Claims.

202 In the event that the Company designates a Notified Scheme Claim and/or a Notified
Offset Amount as a Suspended Scheme Claim, the Company shall, as soon as
reasonably practicable afier such designation notify the relevant Scheme Creditor (in
accordance with Clause 43) that the relevant Notified Scheme Claim and/or Notified
Offset Amount has becorne 2 Suspended Scheme Claim and give reasons for such
designation.

203 If at any time the Company determines that it is appropriate to revoke such
designation, the Compary will seek 10 agree or, if necessary, refer for adjudication
such Suspended Scheme Claims in the same way as Notified Scheme Claims and/or
Notified Offset Amounts (as the case may be) in accordance with Clauses 19 and 21.
In such a case, any relevant time periods after the Bar Date referred to in those

Clauses shall commence from the date of such determination.
21.  DISPUTE RESOLUTION PROCEDURE

21.1 In the event that the Company has been unable 10 reach agreement with a particular
Scheme Creditor pursuant 1o sub-Clauses 19.1 to 19.4 in respect of:
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(@) the whole or part of the amounts and/or information contained (or in
accordance with sub-Clause 15.4, deemed to be contained) in a Claim Form
and/or Supporting Information returned by 2 Scheme Creditor in accordance
with Clauses 18 and 19 or Supporting Information supplied by the Company
to the Scheme Creditor under sub-Clause 15.4, in cach case in respect of the
whole or part of any Notified Scheme Claim; and/or

(b)  the whole or part of any amounts and/or information contained (ar, in
accordance with sub-Clause 19.2, deemed 1o be contained) in a Claim Form
and/or Supporting Information returned by a2 Scheme Creditor in accordance
with Clauses 18 and 19 or Supperting Information supplied by the Company
to the Scheme Creditor under sub-Clause 19.2, in each case in respect of the
whole or part of any Offset Amount; and/or

(¢) adetermination made by the Company in accordance with sub-Clauses 8.3 and
25.2;

(for the avoidance of doubt, the amounts and/or matters in dispute under sub-Clauses
21.1(2), 21.1(b) and 21.1{c) being, together, referred to as the "Disputed Matters” in
respect of that Scheme Creditor) within what the Company considers in all the
circumstances to be a reasonable time (and, subject to Clause 24, in any event, no
later than 90 days after the Bar Date), the Company will thereupon send to the
Scheme Creditor concerned (in accordance with Clause 43) a statement setting out the
undiscounted and, where appropriate, the discounted net present value of the Scheme
Creditor's Notified Scheme Claims and Notified Offset Amounts that the Company is
willing to accept and inviting such Scheme Creditor to agree the disputed amounts in
that statement within 30 days after deemed receipt of the same by the Scheme
Creditor. Such statement will include any amounts in respect of Notified Scheme
Claims and/or Notified Offset Amounts previously agreed in accordance with sub-
Clauses 19.1 t0 19.4.

712  If the Scheme Creditor concerned does not, within 30 days after deemed receipt of the
statement referred to in sub-Clause 21.1, give potice of objection to the Company (in
accordance with Clause 43) to the effect that it requires the whole or any part of the
Disputed Matters 10 be submitted to the Scheme Adjudicator for adjudication in
accordance with this Clause 21, the amounts set out in such statement as sent to the
Scheme Creditor under sub-Clause 21.1 shall thereupon become binding on the
Scheme Creditor concerned (and such amounts will be utilised by the Company in the
calculation of that Scheme Creditor's Net Established Liability in accordance with
Clause 23). L

21.3  If the Scheme Creditor replies 1o the Company (in accordance with Clause 43) within
30 days after deemed receipt of such statement as is referred to in sub-Clause 21.1 to
the effect that it does not agree the Disputed Matters, the Scheme Creditor concerned
shall be deemed 10 have agreed to the Company referring the Disputed Matters to the
Scheme Adjudicator for adjudication in accordance with this Clause 21. For the
avoidance of doubt, any dispute between the Company and a Scheme Creditor as to
the Supporting Information 10 be used to determine the discounted amounts owed to
that Scheme Creditor (as reflected in the discounted net present value amounts in the
statement referred to in sub-Clause 21.1) shall be a Disputed Matter notwithstanding
that the Scheme Creditor may agree the quantum of the undiscounted amount of
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IBNR. In potifying the Company under this sub-Clause 21.3 the Scheme Creditor
shal) specify (where appropriate) whether it disputes the undiscounted amount and/or
the Supporting Information used in determining the discounted net present value
amaunt of IBNR as set out ip the statement sent 1o it under sub-Clause 21.1.

In referring any Disputed Matter to the Scheme Adjudicator in accordance with sub-
Clause 21.3, the Company shall provide the Scheme Adjudicator with 8 notice setting
out details of the matter or matters comprising the Disputed Matiers to be adjudicated
upon and enclosing a copy of the Claim Form relating to such Disputed Matters, a
copy of any notice, statement or correspondence sent or received by the Company in
connection with such Disputed Matters together with all other information available

to the Company in connection with the Dispuied Matters, including any Supporting -

Information.

The Company shall 2iso, at the same time as giving notice in accordance with sub-
Clause 21.4 above, send 2 notice (in accordance with Clause 43) to the relevant
Scheme Creditor to the effect that the Disputed Matters have been referred to the
Scheme Adjudicator for adjudication in accordance with the terms of the Scheme, the
nature of the Disputed Matters together with copies of all of the information and
documentation. sent to the Scheme Adjudicator under sub-Clause 21.4 in relation to

the Disputed Matters.

No Scheme Creditor may submit a Claim Form directly to the Scheme Adjudicator
for adjudication of the Disputed Matters.

The fact that there are, in respect of a Claim Form and/or Supporting Information,
Disputed Matters which héve been submitted to the Scheme Adjudicator under sub-
Clauses 21.] to 21.4, shallnot prevent other information and/or amounts in the Claim
Form and/or Supporting Information which have been agreed or deemed to have been
agreed between the Company and the Scheme Creditor under Clause 19 from being
binding on the Scheme Creditor and the Company as to such amounts and/or
information. No Net Staternent shall be prepared in relation to any Scheme Creditor
under Clause 23 unti] all Disputed Matters have been adjudicated upon in accordance
with this Clause 21 and Suspended Scheme Claims relating to that Scheme Creditor
have been agreed or, if necessary, adjudicated upon in accordance with this Clause 21.

The relevant Scheme Creditor may, within 10 days afier deemed reccipt of the notice
referred 10 in sub-Clause 21.5, send written observations on the said notice to the
Scheme Adjudicator and shall send & copy (with any enclosures) of such written
observations 1o the Compény (both in accordance with Clause 43).

In relation to any maner which is referred to the Scheme Adjudicator, the Scheme
Adjudicator shall consider the papers and documents before him and, shall within 21
days after deemed receipt of the documents and information referred to in sub-Clause
2].4 send 2 notice (in accordance with Clause 43) to the person concerned stating
whether he requires:

(a) further written explanations, documents, data or information from the Scheme
Creditor, the Scheme Actuary andior the Company, in which case the relevant
person or persons shall within 2} days afier deemed receipt of such notice
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provide the Scheme Adjudicator with the required written explanations,
documents, datz or information; and/or

(b)  the Company (acting by its duly suthorised representative), the Scheme
Actuary and/or the Scheme Creditor (ar its duly authorised representative) to
appear before and address the Scheme Adjudicator on any matters he shall
determine, in which case the Company (acting by its duly authorised
representative), the Scheme Actuary and/or the relevant Scheme Creditor {or
its duly authorised representative) shall appear on such date, which shall be
within 21 days after deemed receipt of such notice, as the Scheme Adjudicator
shall prescribe. At the discretion of the Scheme Adjudicator such appearance
shall be either:

0] at such single place as the Scheme Adjudicator may prescribe; or

(i) by way of simultaneous attendance and participation by the Scheme
Adjudicator at such prescribed place and by the Scheme Creditor, the
Scheme Actuary and/or the Company (as the casc may be) at such
other place or places as the Scheme Adjudicator shall determine
(provided that all persons attending shall be able 1o sec and hear and be
seen and heard by means of audio visual links by all other persons
attending).

In exercising his powers under this Clause 21, the Scheme Adjudicator:

(a)  may set such time limits {and/or vary any time periods) as he may consider
reasonable and fair in all circumstances; and

(o)  shall be entitled to prescribe and lay down such procedures or provisions as
he, in his absolute discretion, deems appropriate for the purposes of assisting
hirn in reaching his decision.

If any person concerned fails to provide some or all of the written explanations,
further documents, data or information in accordance with sub-Clause 21.9(a) or fails
to appear before the Scheme Adjudicator in accordance with sub-Clause 21.9(b), the
Scheme Adjudicator shal] adjudicate upon the relevant Disputed Matter as he sees fit
on the basis of the information then available to him.

In adjudicating on any Dispuicd Matter, the Scheme Adjudicator shall act as an expert
and not 2s an arbitrator. %

In relation to adjudicating upon Disputed Matters under this Part 3, the Scheme
Adjudicator shall be entitled to consult with such advisers, including legal advisers,
accountants and experis, as he may deem appropriate, including for the purpose of
obtaining legal advice or legal opinion in connection with any Disputed Matters.

Without prejudice to any of the provisions of this Clause 21 and sub-Clause 33.1, the
Scheme Adjudicator shall be responsible for the adjudication of any issues of fact,
law, liability and quantumn of Notified Scheme Claims and Notified Offset Amounts,
directly or indirectly necessary to adjudicate on any Disputed Matters (including
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disputes relating to the Supporting Information to be used to determine the level of net
present value discounting to be applied in respect of IBNR).

21.15 Subject to Clause 24, the Scheme Adjudicator shall, within 45 days after deerned
receipt of the records and information referred to in sub-Clause 21.4 certify in writing
to the relevant Scheme Creditor and the Company {in accordance with Clause 43) his
determination with respect to the Disputed Matters referred to him including the
amount (discounted, where approprizte) of any relevant Notified Scheme Claims
and/or Notified Offset Amounts. The Scheme Adjudicator shall not be obliged to
give reasops or offer any explanation of his determination. Any such determination
by the Scheme Adjudicator in respect of any Disputed Matters referred to him
(including the amount of any Notified Scheme Claims and/or Notified Offset
Amounts) shall be final and binding on the Company and the relevant Scheme
Creditor. Neither the relevant Scheme Creditor nor the Company shall have any right
1o appeal either in respect of the determination so given or the procedure by which the
Scheme Adjudicator reached such decision or to make any claim against the Scheme
Adjudicator in respect of such determination or procedure except, in each case,
insofar as permitted by English law. Once such cerificate has been given, the
Company shall prepare 2 Net Statement under Clause 23 for the purposes of
calculating the amount of the Scheme Creditor’s Net Established Liability.

21.16 At the time of the giving of any such certificate as is referred to in sub-Clause 21.15
in relation to a Notified Scheme Claim and/or Notified Offset Arnount, the Scheme
Adjudicator may make such directions in respect of his remuneration, charges and
expenses incurred by him, as:he shall think just.

21.17 If the Scheme Adjndica;oxi shall direct that any such remuneration, costs, charges and
expenses be paid by the Company, the same sball be paid in full by the Company out
of the Property of the Company.

21.18 If the Scheme Adjudicator directs that any such remuneration, costs, charges and
expenses be payable by a Scheme Creditor and the Scheme Creditor does not pay the
same in full within one month afier such direction, the Company shall pay any unpaid
balance thereof in full out of its Property. In any such case, for the purposes of
determining whether such Scbeme Creditor is entitled to receive any payments
pursuant to Part 4 from the Company, the relevant Scheme Creditor shall be treated as
having received on account of its Net Established Liability in respect of which it is so
entitled, an amount equal to the unpaid balance so paid by the Company and the
extent, if any, to which the Scherne Creditor is entitled to any payment pursuant to
Part 4 shall be reduced dccordingly. Where the Scheme Creditor is not entitled to
receive a payment pursuant to the Scheme or the amount of such remuncration costs
and expenses which it is directed to pay under this sub-Clause exceeds its entitiement
to a payment under the Scheme, such amount or such excess shall be a debt owed by
the Scheme Creditor to the Company

22. EFFECT OF SCHEME

22.1  On receipt by the Cornpany of the final Claim Form in accordance with Clause 18 the
Company acknowledges an amount due to the relevant Scheme Creditor as at the Bar
Date equal to the aggregate amount of that Scheme Creditor's Notified Scheme
Claims, (but without taking into account any Offset Amount of that Scheme Creditor
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to the Company) PROVIDED THAT any entitiement to payment in respect of such
Notified Scheme Claims (if any) shall be determined in accordance with Parts 3 and
4. Any excess of the amount of the Notified Scheme Claim notified to the Company
in accordance with sub-Clause 18.3 and, if appropriate, sub-Clanse 18.9 over the
amount in respect of that Notified Scheme Claim agreed or adjudicated in accondance
with Part 3 (but for the avoidance of doubt in each case without taking into sccount
any Offset Amount of that Scheme Creditor) is released within the Scheme and is ot
entitled to rank for payment under the Scheme. The amount of the Company’s
aggregate liability 1o a Scheme Creditor shall be calculated by reference o the
undiscounted amount, where appropriate, of such Scheme Creditor's Notified Scheme
Claim and the difference between such undiscounted and discounted amounts shall
also be treated by the Scheme Creditor as baving been released under the Scheme.

DETERMINATION OF SCHEME CREDITORS' NET ESTABLISHED
LIABILITIES

The Company shall, as soon 2s reasonably practicable following the determination,
whether by agreement or adjudication of the amounts (discounted, where appropriate)
of all Notificd Scheme Claims and Notified Offset Amounts in respect of a particular
Scheme Creditor in accordance with this Part 3, calculate that Scheme Creditor's Net
Established Liability, seting out the calculation in the form of a Net Statement and
within 14 days after such calculation shall send a copy of that Net Statement (in
accordance with Clause 43) to the Scheme Creditor. The Net Statement shall contain
details of that Schemne Creditor's:

(2)  Notified Scheme Claims, 2t the value agreed or determined in accordance with
Part 3 (which, for the avoidance of doubt, shall be discounted to net present
value in relation 1o TBNR to take into account the time value of money);

(b)  Notified Offset Amounts, at the value agreed or determined in accordance
with Part 3,

(€) liability (if any) under sub-Clause 21.18; and

(@)  the amount, if any, resulting from the subtraction of (b) and (c) from (a) in
respect of such Scheme Creditor.

If the calculation referred ta in sub-Clause 23.1(d) or if different the amount agreed or
adjudicated in accordance with sub-Clauses 23.5 to 23.7 (as the case may be}; gives
rise o a negative amoufit (that is, an amount less than zero), the Scheme Creditor
concerned shall become an Net Offset Scheme Creditor and shall be liable to pay to
the Company ap amount equal to such negative amount.

Within 30 days afier the deemed receipt by it of the Net Statement sent to 1, the
Scheme Creditor concerned shall potify the Company as to whether it elects to receive
payment of any Net Established Liability payable to it (if any) by either telegraphic
transfer or cheque, and if such payment will (at the discretion of the Scheme Creditor)
be made in favour of a third party, the name of that third party and, if by telegraphic
transfer, of the details of the relevant bank account 10 which such transfer is 10 be
made. If no such notice is received by the Company within this 14 day period the
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Scheme Creditor will be deemed to have clected to receive amy such payment by
cheque.,

Each Scheme Creditor may, by notice in writing (in accordance with Clause 43) to be
received by the Company within 30 days after deemed receipt by the Scheme Creditor
of the Net Statemen: sent to it, object to the amount calcuiated in accordance with
sub-Clause 23.1(d). Such objection may only be on the grounds of arithmetical or
other manifest error on the face of the Net Statement and shall give full reasons for
such objection. If no objection has been received by the Company from the relevant
Scheme Creditor within the above 30 day period, the amount set out in accordance

with sub-Clause 23.1(d) in the Net Statement shall be the Scheme Creditor's Net

Established Liability.

In the event that the Company agrees with the objections of a2 Scheme Creditor
received within the period referred to in sub-Clause 23.4, the relevant Net Statement
shall be amended and sent to the relevant Scheme Creditor (in accordance with Clause
43) within 30 days after the receipt by the Company of the Scheme Creditor's
objections. The provisions of sub-Clause 23.4 and this sub-Clause 23.5 shall apply,
with necessary changes, to the amended Net Statement as if it were the Net Statement
first mentioned with any necessary changes to dates to reflect successive 30 day
periods for the sending and objecting to subsequent Net Statements, provided that any
agreed objections which are correctly reflected in an amended Net Staternent may not
be objected to by the Scheme Creditor.

In the event that the Company docs not agree with the objections of the Scheme
Creditor received within the period allowed by sub-Clause 23.4, it shall notify the
Scheme Creditor of its djsagreement (in accordance with Clause 43) as soon as
possible, Unless the Scheme Creditor informs the Company that it accepts the
accuracy of the Net Statement, within 30 days after the decmed receipt of such
notification (in accordance with Clause 43), the Disputed Manter (which
notwithstanding any other provision of the Scheme shall be limited to a dispute on the
grounds of arithmetical or other manifest error on the face of the Net Statement) and
all relevant information and documents shall be referred by the Company to the
Scheme Adjudicator to be adjudicated upon in accordance with Clause 21 and the
Scheme Creditor shall be notified of such referral.

The amount determined by the adjudication of the Scheme Adjudicator under sub-
Clause 23.6 shall be binding on the Company and the relevant Scheme Creditor and
shall be that Scheme Credjtor's Net Established Liability.

EXTENSION OF TIME LIMITS

Except in relation to the Bar Date, the Company may, in its absolute discretion, either
generally or in respect of any particular Notified Scheme Claim, Notified Offset
Amount and/or Suspended Scheme Claim extend any time period referred to in this
Part 3, including the tme:

(a)  within which the Company is required to refer Disputed Matters to the Scheme
Adjudicator pursuant 1o Clause 21; and
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(b)  within which the Scheme Adjudicator is to provide his certificate pursuant to
sub-Clause 21.15.

In its absolute discretion {such discretion only to be exercised in the most exceptional
circumstances) the Company may treat any Scheme Claims of a Scheme Creditor
which have not been notified o the Company on a Claim Form before the Bar Date
under sub-Clause 18.3 and (if appropriate) sub-Clause 18.9 as being Notified Scheme
Claims of that Scheme Creditor. The Company shall not be lizble to any Scheme
Creditor (and no Scheme Creditor shall be entitled to bring any Proceedings with
respect 1o the same) in relation to the Company's decision to exercise or not to
exercise its discretion under this sub-Clause.

BROKER FUNDING

Brokers (or agents) who have funded Scheme Claims (whether voluntarily or
involuntarily) shall not thereby constitute Scheme Creditors in respect of such
Scheme Claims unjess:

(a)  they have so funded pursuant to the terms of 2 valid assignment or valid
authority to pay (in a form écceptable to the Company or 1o the Scheme
Adjudicator, as the case may be) from the beneficiaries of such funding; or

(b) such funding took place as a consequence of enforceable contractual
obligations or in circumstances where, as 2 matter of Jaw, the Company is
liable to indemnnify or.reimburse such brokers (or agents).

In determining whether f_unding falls within sub-Clause 25.1, in the absence of
agreement between the Company and the broker (or agent), the determination of the
Scheme Adjudicator shall be final and binding and no right of appeal ghall be

avajlable except as permitted by law.
TREATMENT OF UNDERWRITING AGENTS ETC

The Company shall be entitled (but shall not be bound) 1o treat any underwriting
agent (including, but not imited to, any manager of an underwriting pool, managing
general agent, holder of a line-slip or binding authority) as a Scheme Creditor in
substitution for his principal(s) and so that mutual debts and credits as between the
Company and the principal(s) of that underwriting agent in respect of the business
conducted on its or their behalf by that underwriting agent within such common pool
or agency arrangements shall be set off in accordance with Clause 12 as if the agent
were the principal Scheme Creditor; provided that the Company shall not exercise its
entitlement under this sub-Clause 26.1 if to do so would materially prejudice the
interests of the relevant principal(s).

Any payment made to an underwriting agent in accordance with sub-Clause 26.1 shal
be deemed to have been made to, and shall constitute good discharge of, the amounts
due to the principal(s) concerned. Receipt by the underwriting agent thereof shall be
deemed to be a valid receipt on behalf of the principal(s) concerned.
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PART 4: PAYMENTS UNDER THE SCHEME

27.  PAYMENT OF NET ESTABLISHED LIABILITIES

27.1  As soon as reasonably practicable, and in any event within 21 days, after the final
agreement or determination of a Scheme Creditor's Net Staternent in accordance with
Clause 23, the Company shall make payment in full to that Scheme Creditor in
respect of any Net Established Liability due to that Scheme Creditor.

28. METHOD OF PAYMENT

28.1 All payments 10 a Scheme Creditor under the Scheme made by way of telegraphic
transfer shall be made to such bank account as that Scheme Creditor shall have
notified to the Company in accordance with sub-Clause 23.3 and cither in favour of
the Scheme Creditor concerned or to such other person as the Scheme Creditor may
direct in accordance with sub-Clause 23.3. A ielegraphic transfer shall be at the risk of
the Scheme Creditor concerned.

28.2  All payments to @ Scheme Creditor under the Scheme made by way of cheque shal] be
made in favour of the Scheme Creditor concerned or such other person as the Scheme
Creditor may direct in accordance with sub-Clause 23.3. Cheques shall be semt by
Post to the Iast known address of such Scheme Creditor or to such other address as
such Scheme Creditor rmay from time to time notify to the Company at the risk of the
Scheme Creditor concerned.!

£
28.3 Payment of any such cheque as is referred to in sub-Clause 28.2 by the banker on
whom it is drawn shall be satisfaction of the moneys in respect of which it was drawn
and receipt of the amount of such telegraphic transfer as is referred to in sub-Clause
28.1 into such account shall be satisfaction of the moneys in respect of which it was
paid.

28.4 In the event that an Unclaimed Balance exists afier the expiry of six months after the
first dispatch by Post in accordance with sub-Clause 28.2 of a cheque or first anempt
to make payment by telegraphic transfer in accordance with sub-Clause 28.1, the
Company shall take reasonable steps to contact the Scheme Creditor concemed to
inform it of the uncashed or unclaimed payment and make 2 further attempt to make
payment, provided thatlthc Company is satisfied that no double payment will be
made. 5,

285 1f any Unclaimed Balance exists after the expiry of 3 months {ollowing the 6 month
period referred 10 in sub-Clause 28.4 above the relevant cheque or telegraphic transfer
shall be cancelled by the Company. Any such Unclaimed Balance in existence and
any interest thereon (including any accumulated interest) shall remain the property of
the Company, the Scheme Creditor's right to such payment shall be extinguished and
the Net Established Liability to which it relates shall be deemed to have been satisficd

in full,
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25.
25.1

' 30.

30.1

56200350

NO RELEASE OF COMPANY

Without prejudice to sub-Clauses 15.1 to 15.3 but subject to Clause 22, nothing in the
Scheme shall be construed as resulting in any release, extinguishment, modification,
compromise or waiver of any liability owed by the Company, save that upon
determination under Part 3 of a Net Established Liability due to a Scheme Creditor
pursuant to the Scheme, that Net Established Liability shall constitute the Company’s
entire liability to the Scheme Creditor concerned for the purposes of making payments
under this Part 4. Payment in full of the amount of & Scheme Creditor's Net
Established Liability due to it (if any) in accordance with Part 4 sball cxtinguish any
further entitlement 1o payment to that Scheme Creditor in respect of its Scheme Claim
(whether under the Scheme or otherwise) and such payment shall be made in
exchange for and preconditional upon the release of any Security held by that Scheme
Creditor (to the extent not already released). '

THIRD PARTY RELEASE

Whether or not it shall be entitled to receive payment under the Scheme, each Scheme
Creditor agrees that, it will telease .any person (other than the Company whose
position is governed by sub-Clause 2.1 and any Co<{Rejinsurcr) which may have 2
liability to that Scheme Creditor in relation 1o 3 {Re)insurance Contract.

91

109




PART 5: OFFICE HOLDERS

31,  QUALIFICATION, APPOINTMENT, RESIGNATION AND REMOVAL

31.1 At any time, there shall be one Scheme Actuary, one Scheme Adjudicator and one or
more Scheme Advisers appoinied for the purposes of and having the powers, rights,
- duties and functions conferred upon them by the Scheme.

312 A Scheme Adviser shall be any individual who in the reasonable opinion of the
Company is duly qualified to discharge the function of a Scheme Adviser under the .

Schcmc.

31.3 The first Scheme Advisers shall be Paul Anthony Brereton Evans and Mark Charles
Batten, both partmers in the United Kingdom firm of PricewaterbouseCoopers LLPof
Plumtree Court, London EC4A 4HT, England, United Kingdom.

31.4 A Scheme Adjudicator shall be a person (including a retired person) with not less than
10 years' experience of insurance or reinsurance either working in the industry or as a
lawyer, actuary or other professional adviser serving the industry and who in the
reasonable opinion of the Company is duly qualified to discharge the function of the
Scheme Adjudicator under the Scheme. The first Scheme Adjudicator shall be
Christopher Hayes Shaw Burbidge, whose Curriculum Vitae is at Appendix (iii) to the
Explanstory Statement.

1

31.5 The Scheme Actuary shall;be an individual who is a fellow of an actuarial body which
is affiliated to the Internatfonal Actuarial Association and who has at least five years'
continuous experience of actuarial work and who is duly qualified in the reasonable
opinion of the Company to discharge the function of the Scheme Actuary under the
Scheme. The first Scheme Actuary shall be Paul Martin Murray an actuary in the
actuarial firm of EMB Consultancy LLP of Saddlers Court, 64-74 East Street, Epsom,
Surrey KT17 1HB, England, United Kingdom.

P 31.6 The office of Scheme Adviser, Scheme Actuary and Scheme Adjudicator shall be
‘ vacated if the relevant appointee shall:

(a)  die, become bankrupt or mentally disordered or becomes disqualified by any
professional body of which he is a member;
;

(b)  be convicted of a:;'indictablc offence;

{c)  be disqualified from acting as a director of a company under the Company
Directors Disqualification Act 1986 or equivalent legislation in any other
jurisdiction;

(d)  resign his office by giving 90 days' notice 10 the Company or such shorier
period of notice as may be agreed by the Company; or

(¢}  beremoved for good cause by the Company acting through its Board,
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31.7

32.
32.1

322

323

32.4
33.

33.1

and the Company shall, in that event, forthwith appoint & person who is qualified to
act as appropriate pursuant to this Clause 31 and who is not disqualified to act under
this sub-Clause 31.6 as a Scheme Adviser, Scheme Actuary or Scheme Adjudicator

(es the case may be).

The Officeholders may delegate to any Delegatee in the same firm, partnership or
other legal entity as the relevant Officcholder (as approved by the Company) &ll or
any of the powers, rights, duties, authorities and functions conferred upon them under
the Scheme and from time to time revoke any such delegation, provided that the
relevant Officeholders shall be personally responsible for any act or omission of any
such Delegatee to the same extent as if they had expressly authorised it.

POWERS, RIGHTS, DUTIES AND FUNCTIONS OF SCHEME ADVISERS

The Scheme Advisers shall provide advice to the Company when requested to do so
(but with no obligation to do so) and, having agreed to do so, shall provide such
advice as may reasonably be required to facilitate the implementation of the Scheme,
and shall have the powers, rights, duties and functions conferred upon them under the
Scheme for such purpose. -

Without prejudice to the generality of sub-Clzuse 32.1, in performing or exercising
{heir powers, rights, duties and functions under the Scheme, the Scheme Advisers
shall be entitled:

()  to have full access at 2ll times to all books, papers and other documents of the
Company which remdin in the possession or under the control of the Company
insofar as they relate to the Zug Branch Business; and

H
(b)  to do all other things incidenta) to the perforrance and exerxise of the powers,
rights, duties and functions conferred upon them under the Scheme.

Where more than one person has been appointed as Scheme Adviser, the powers,
rights, duties and functions of the Scheme Advisers under the Scheme may be
performed and exercised jointly and severally and any act required to be done by the
Scheme Advisers pursuant 1o the Scheme may be done by any one or more or all of
them.

The powers of the Board shall remein as before the Effective Date.

POWERS, RIGHTS,, DUTIES AND FUNCTIONS OF SCHEME
ADJUDICATOR "

Without prejudice to the provisions of Clause 2], the Scheme Adjudicator shall be
responsible for the adjudication of:

(2) any issues of fact, law, liability and quantum directly or indirectly necessary o
adjudicate on any Disputed Matters (including disputes relating to the
Supporting Information to be used to determine the level of net present value

discounting to be applied to IBNR Hneluding:;

(b)  any disputes relating to Net Statements pursuant to sub-Clause 23.6;
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33.2

333

334

34.

34.1

34.2

34.3
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(c)  any disputes relating to the Company’s determination under sub-Clause 8.3;
and :

(d)  any disputes relating 1o the Company's determination under sub-Clause 25.2.

Subject to any directions which may be given by any Scheme Adjudicator in
accordance with sub-Clauses 21.16 to 21.18, the Company shall pay such reasonable
remuneration to the Scheme Adjudicator for the exercise and performance of his
powers, duties and functions under the Scheme as may be agreed between the
Company and the Scheme Adjudicator. Subject to sub-Clauses 21.16 to 21.18, the
Company shall pay all costs, charges and expenses reasonably incurred by the
Scheme Adjudicator including, subject to the prior agreement of the Company, the:
cost of any retained lega) advisers or experts in the course of exercising and
performing his powers, duties and functions under the Scheme.

In the event of the removal of a Scheme Adjudicator, he shall be entitied to
remuneration for the exercise and performance of his powers, rights, duties and
functions under the Scheme and to his costs, charges and expenses in connection with
the same to the date of his removal and also to his costs, charges and expenses in
conpection with the provision of documents at the Company's request after his
removal (each in accordance with the terms previously agreed between the Company
and the Scheme Adjudicator) and subject to sub-Clauses 21.16 to 21.18.

In theé event that the Scheme Adjudicator shall become aware that he has a conflict of
interest in relation to any matter referred to him under the Scheme, the Scheme
Adjudicator shall a5 soon as’ reasonsbly practicable thereafter inform the Company
and the relevant Scheme Creditor of such conflict forthwith. In the event of such
notification by the Scheme Adjudicator, the Company may, at its discretion, appoint
an alternate Scheme Adjudicator for the sole purpose of adjudicating on the relevant
matter only and shall immediately give notice of such appointment to the Scheme
Actuary and the Scheme Creditor in relation to which the conflict arises. For the
avoidance of doubt, the Scheme Adjudicator's appointment shall, subject to sub-
Clause 31.6, continue on all other matters referred to him under the Scheme unless a
conflict shall arise in respect of any of those matters in which event this sub-Clause
33.4 shall apply.

POWERS, RIGHTS, DUTIES AND FUNCTIONS OF SCHEME ACTUARY

The Scheme Actuary shall provide advice to the Company, if requested to do so, in
relation to the consideration and agreement by the Company of Scheme Creditors'
Notified Outstanding Claims and/or Notified Offset Amounts in accordance with

Clause 19.4(a).

The Scheme Actuary shall be remuncrated for the exercise and performance of his
powers, duties and functions under the Scheme and his costs, charges and expenses in
connection with the same (each in accordance with any terms as may be previously
agreed between the Scheme Actuary and the Company).

In the event of the removal of 2 Scheme Actuary, he shall be entitled to remuneration
for the exercise and performance of his powers, rights, duties and functions under the
Scheme and to his costs, charges and expenses in connection with the same to the date
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3s.

35.1

35.2

353

354

of his removal and also to his costs, charges and cxpenses in connection with the
provision of documents at the Company's request afler his removal (each in
accordance With any terms agreed beforchand between the Company and the Scheme

Actuary).

RESPONSIBILITY AND INDEMNITY OF THE OFFICEHOLDERS, THE
COMPANY, FHE-BOARD,-ANY EMPLOYEE AND ANY DELEGATE

In exercising their respective powers and rights and carrying out their respective
duties and functions under the Scheme, the Officeholders, the Company—the-Beard,
any Employee and any Delegatee shall act in good faith and with duc care and
diligence and shall exercise their powers and rights under the Scheme to ensure that
the Scheme is operated in accordance with its terms.

No Scheme Creditor shall be entitled to challenge the validity of any act done or
omitted to be done in good faith by the Officeholders or any onc or more of them, the
Company, the-Beard--any Employee or any Delegatee in accordance with and to
implement the provisions of the Scheme or the exercise or performance in good faith
of any power, right, duty or function conferred upon them for the purposes of the
Scheme if exercised in accordance with and to implement the provisions of the
Scheme and the Company, the-Beard—any Officcholder, Employee or Delegatee shall
not be liable for any loss unless such loss is atributable to its wilful default, wilful
breach of duty or trust, fraud or dishonesty.

Subject to the Act, each Oi‘ﬁﬁeholdcr (in his capacity as such) and each Employee and
Delegatee ané-the-Beard-shall, in relation to the Company, be entitled to an indemnity

out of the Property of the Company against:
2 f

(a)  all actions, claims, Proceedings and demands brought or made against any of
them in respect of any act done or omitted to be done by any of them in their
official capacity as such Officeholder, Employee:_or Delegatee—ar—Beoard
Meraber (as the case may be) in good faith without negligence, wilful default,
wilful breach of duty or trust, fraud or dishonesty on their part in the course of
implementing the Scheme in accordance with its terms; and

(b)  all expenses and liabilities properly incurred by any of them in carrying out,
performing or exercising any power, right, duty or function conferred upon
them under the Scheme or in implementing the Scheme in accordance with its

i.-_t

Without prejudice to the generality of sub-Clause 35.3, each such person as is

expressed 1o be entitied to an indemnity in accordance with that Clause (in the

capacity in which it is entitied to such an indemnnity) shall be entitled to an indemnity
out of the Property of the Company:

(a)  agaiost any liability incurred by him in defending any Proceedings, whether
civil or criminal, in respect of any negligence, wilful breach of duty or trust,
frand or dishonesty on his part in relation to the operation of the Scheme in
which judgment is given in his favour or in which he is acquined; or
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(b)  in coonection with any application in any such Proceedings in which relief is
granted to him by a count from liability for negligence, wilful default, wilful
breach of duty or trust, fraud or dishonesty on his part in relation to the
operation of the Scheme.

355 The Company may pay costs incurred by any such person &s is referred to in sub-
Clause 35.4 in connection with defending Proceedings of the nature described 1o sub-
Clause 35.4 which relate to the operation of the Scheme on an ongoing basis provided
that the Company obtains from such person zn undertaking to reimburse the Company
(with interest) for any amoumt which would pot, in the eveni, have been payable by
the Company under sub-Clause 35.4.

35.6 This Clause 35 shall survive the termination of the Scheme pursuant to Parts 6and 7.

357 For the avoidance of doubt, nothing in this Clause 35 shall affect or prejudice any
claims against any Officeholder or Delegatee by the Company.

-l

54200350 05

114




36.

36.1

36.2

3
37.1
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PART 6: REVERSION TO RUN-OFF

REVERSION TO RUN-OFF

If at any time prior to the first reference by the Company to the Scheme Adjudicator
of a Disputed Matter pursuant to Clause 21 the teves

- ‘: oy ::‘..: - = :.': ROt i Brith - Bl il - BTy ' 33

iRt Roard resolves that the Notified Scheme Claims (taking
into account Notified Offset Amounts) are in aggregate value materially in excess of
the Company's reserves attributable to the Zug Branch Business, the Board may, if it

thinks fit (having consulted with the Scheme Acwary, the Scheme Advisers and the
Company's legal advisers), resolve that the Scheme should terminate (in which case

sub-Clause 36.2 shall apply).

Subject 1o (in the case of a Scheme Creditor that has received payment in full of its
Net Established Liability) Clauses 29 and 30 and, in 2ddition, Clauses 35 znd 37
(which shall survive such termination) the Scheme will terminate upon written notice
being given.(in accordance with Clause 43) by the Company to the Scheme Creditors
of the resolution of the Board to that effect. The Company shall also place natice on
the Website and once in the same newspapers and publications in which the Scheme
Creditors' Meetings-wes were advertised that the Scheme shall terminate.

EFFECTS OF REVERSION TO RUN-OFF

£ .
If tbe Scheme terminates and the Zug Branch Business reverts to run-off as

contemplated by sub-Clause 36.1:

()  any amounts of Outstanding Losses and/or IBNR which have been agreed
under Part 3 shall not be binding on the Company nor on the relevant Scheme
Creditor save to the extent that payment has been made in respect of such
Scheme Claims pursuant to Part 4; and

(b)  any Agreed Losses (to the extent that they are not statute barred or otherwise
unenforceable) shall be binding on the Company and on the reievant Scheme
Creditor;_and shall be paid by the Company after taking into account an
Offset Amounts; and

%

(¢) 2 Scheme Creditor shall not be prevented from making a claim in the run off
of the Zug Branch Business in the ordinarv course of business by reason aione
of not having submitied a Claim Form 1o the Company before the Bar Date in
accordance with Part 3.
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PART 7: TERMINATION OF THE SCHEME

38. TERMINATION OF THE SCHEME

38.1 <&Subject to Clauses 29, 30, 35 and 37 (which shall survive such termination), the

Scheme shall automatically terminate on the expiration of the period of ten months .

afier the last telegraphic transfer is initiated or cheque is dispatched in accordance
with Clause 28 zef

382 Within 14 days after the expiration of the period referred to at sub-Clause
38-Ha);38.1, the Company shall give notice in accordance with Ciause 43 to cach
Scheme Creditor and any other person to whom written notice was given of the
Scheme Creditors' Meetings notice that the Scheme has been implemented in
accordance with its termns and that accordingly no further payments shall be made 10
Scheme Creditors by the Company in respect of Scheme Claims.

ER

383  Within 14 days after the expiration of the respestive-pesiodsperiod referred 10 in sub-
Clause 38-Ha)er38-10).38.], the Company shall give notice {in accordance with
Clause 43) to the Officeholders that the Scheme has terminated.

o O
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PART 8: GENERAL SCHEME PROVISIONS

39, EFFECTIVE DATE

39.] The Scheme shall become effective as soon as an office copy of the English Court
Order sanctioning the Scheme has been delivered for registration to the Registrar of
Companies in accordance with 5425(3) of the Act.

40. MODIFICATIONS TO THE SCHEME

40.] The Company may, st any hearing by the English Court to sanction the Scheme,
consent on behalf of Scheme Creditors to any modification of or addition to the
Scheme or any terms or conditions which the English Court may think fit to approve
or impose and which the English Court considers would not directly or indirectly have
2 materially adverse effect on the interests of any Scheme Creditor under the Scheme.

41, COMPUTATION OF TIME

41.) Except where otherwise stated, time periods laid down by the Scheme shall be
calculated by reference to days not Business Days but in the event that 2 ime period
expires on a day which is not a Business Day, such period of time shall be deemed not
to expire until close of business on the Business Day next following.

42. REPRESENTATIONS OF SCHEME CREDITORS

42.1 During the Scheme Period, 5 Scheme Creditor may, at any time, make representations
or recommendations {the "Representations or Recommendations®™) to the Company
concerning the application, procedure or implementation of the Scheme, as it sees fit.

422 If, in the opinjon of the Scheme Creditor, any Representation or Recommendation
submitied pursuant to sub-Clause 42.1 is not dealt with by the Company in 2
reasonable manner, the Scheme Creditor may submit such Representation or
Recommendation to the Scheme Advisers, who shall be obliged to consult with the
Company on behalf of the Scheme Creditor concerned.

423 Notwithstanding any consultation between the Scheme Advisers and the Company
under this Clause 42, any decision made in relation to the Representation or
Recommendation shall be gt the absolute discretion of the Company, whose decision

shall be final.
43, NOTICES AND COMMUNICATIONS

43.1 Notwithstanding anything to the contrary in the Scheme (but subject to the provisions
of sub-Clauses 17.1, 17.3_and 36.2 and-38-bj)-for the purpose of the Scheme, forms,
staternents, documents, information, amounts, wnotices or other wriften
communications required 1o be or capable of being given or sent under this Scheme
concerning Notified Scheme Claims and Notified Offset Amounts {including any
Claim Form or Supporting Information) may be given or sent by the Company or the
Scheme Creditor concerned (as appropriate} in Electronic Form:
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43.2
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{a) in the case of the Company, to the Website or cmail address
csilverman(@igbe-surope.com with a copy to zuginfo@qbe-gurope.com or, if
by facsimile, to facsimile pumber +353—1662-860544 (0)20 7105 4023
(marked for the sttention of Mery-Ryan/Cary-GalviaCaroline Silverman) or
such other email address or facsimile number. 25 the Company may notify to
ope or more or all Scheme Creditors for the purpose of this Clause 43;

(®) in the case of Scheme Creditors, to the email address specified or provided
(either explicitly or in the course of previous communications) by the Scheme
Creditor concemned (the use of which the Scheme Creditors hereby consent 10)

or, if by facsimile, to the last facsimile pumber of which the Company is

aware;

{c) ip the case of the Scheme Adjudicator 1o the email address
 chris.burbidge@domaine.org.uk or, if by facsimile, to facsimile number +44
(0) 1243 573656 (marked for the artention of Christopher Burbidge), or such
other email address or facsimile number as the Scheme Adjudicator may
notify to one or more or all Scheme Creditors for the purpose of this Clause
43;

(@ in the case of the Scheme Advisers 10 the email address
jan.cessford@uk.pwe.com o, if by facsimile, to facsimile number + 44 (0)
117 928 1111 (marked for the attention of lan Cessford), or such other email
address or facsimile number as the Scheme Advisers may potify 10 one or
more or all Scheme Créditors for the purpose of this Clause 43; and

(¢) in the case cf} the Scheme Actuary to the email address
paul.murray@emb.co.uk or, if by facsimile, to facsimile number +44 (0) 1372
751 061, or such other email address or facsimile number as the Scheme
Actuary may notify to one or more or all Scheme Creditors for the purpose of
this Clause 43.

Notwithstanding any provision in the Scheme (but subject to the provisions of sub-
Clauses 17.1, 17.3 and 36.2-ene-38-Hb)) for the purposes of the Scheme, any such
information, forms, statements, documents, notices or other written communications
referred to in sub-Clause 43.1 to individual Scheme Creditors, the Company, the
Scheme Advisors, the Scheme Actuary or the Scheme Adjudicator (as the case may
be) may also be given either

(8) by delivering the sa:"me by hand (including by courier); or
(b) by posting the same by Post, as appropriate;
in each case

{i) in the case of Scheme Creditors, to such Scheme Creditor's last known
address of which the Company is aware;

(i)  in the case of the Company 1o éih—Fleetr-St-Siephen's-Creen-Heuse;
Eansfor-Terraee—Dublin-2—IrelandPlantation Place, 30 Fenchurch
Street, London EC3M 3BD, ar suck other address as the Company
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may notify 1 onc or more or all Scheme Creditors for the purposes of
this Clause 43,

(i) in n the case of the Scheme Adjudicator to Flctchm Cottagc, Old Park
Lane, Bosham, West Sussex PO18 8EX, United Kingdom, or such
.other address as the Scheme Adjudicator may notify to one or more of
all Scheme Creditors for the putpose of this Clause 43 '

(iv) in- the case of the Scheme Advisers to PnccwatcrhouseCoo;)crs :
Plumwee Court, London EC4A 4HT, United Kingdom (marked for the
attention of Ian Cessford), or such other address as the Scheme
Advisers may notify to one or more or ‘all Scheme Cred:tors for 1hc -
purpose of this Clause 43; and '

(v in t.be case of the Scheme Actuary to EMB Consultancy I..LP Saddlers
Court, 64-74 East Street, Epsom, Surrey KT17 1HB, United Kingdom
(raarked for the attention of Paul Murray), or to such other address as .
the Scheme Actuary may notify to one or more or all Scheme Crednors

" for the purpose of this Clause 43. -

43.3 Nommstandmg any proyision in this Scheme, Claim Forms submitted to the |
Company in accordance with sub-Clauses 18.3 and 18.9 and Supporting Information
submitted to the Company in accordance with Clanse 18 may be submitted to the
Comipany, through the Websxtc in accordance with the terms set out in that chs:te '

434 Any notice (except such notice as is referred to in sub-Clauses 17.1, 17.3 and 36 2
and-38-Hb))-to he given under or in relation to the Scheme to all Scheme Creditors
will be deemed to have Been duly given to Scheme Creditors if it is advertised once in
each of those newspapers and other publications in which the notice of the Schcmc
Creditors' Meetmg was advertised. '

43,5 Any such mformanon, amounts forms, statements, documentation, notices or other
communication referred 10 in sub-Clauses 43.1 1o 43.4 to be given under the Scheme
" shall bedeemed 1o have been served and received:

,_k

(a) if- dchvcrcd by hand or by courer pursuant to sub-Clause 43 2(a) on 2
Business Day af the nmc of such delivery;

(b} = if sent by Post pursuant to sub-Clause 43.2(b) ou the second Business Day
afier posting if the recipient is in the country of despatch, otherwise on thc
seventh Business Day afler posting;

(c) if adve‘rti#éd ‘when advertised in accordance with sub-Clause 43.4;

(@ if gwcn by email, at the time the sender's computerised records so specify that
such communication was successfully sent;

(¢)  if sent by facsimile upon production of a clear facsimile report confirming the
facsimile was successfully sent; and

H if submined through the Website, at the time the Website accepts such
cormmunication.
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43.6

*information, form or other ymm communication. |, .°

437

43.8

In proving service by Post, the panty seeking to rely upon such effective service must
supply- reasonable proof of having placed into the Past 2,psoperly stamped and
addressed envelope containifig’ the relevant notice, . Statenirent, documentation,

AT

For communication purposes, the Company may, at.its‘distréton, meat those acting
on behalf of Scheme Créditogs in the ordinary caurse (including;#but-not limited to
professional advisers, managitig general agénts, the managets of underwriting pools,
the holders of line stips or binding authorities or similar .représentative bodics
("Representatives™)) on the basis that those Representatives are fully authorised 10

represent the Scheme Creditor concerned. R A

Whilst the Company takes all reasonable precautions to ensure that no viruses are
present in any email which it sends to a Scheme Creditor it.shall not be-hable for any
loss or damage arising from the opening or use by.that*SEhern Creditor of any email
or atiachments received from the Company. Notwithstanding the othef provisions of
this Clause 43, any email received by the Company from a Scheme Ereditor which is
found to contain any virus, harmful components or other disruptive progfam or device
shall be deemed not to have been received. The Company shallyiowever, as soon as
reasonzbly practicable after becoming aware notify the relevant Scheme Creditor (in
accordance with this Clause 43) of the existence of any email'sent by.it which is
found 1o contain a virus for the purposes of enabling it to berre-sents T

GOVERNING LAW AND JURISDICTION -+ «, = =- ..t

Save, for the avoidance of doubt, as otherwise provided by Part 3, the Scheme shall be
governed by, and construed in accordance with, the laws of England and Wales, and
the Scheme Creditors hereby irrevocably agree that the English Court shall bave
exclusive jurisdiction to hear and determine any Proceedings and to settle any dispute
which may arise out of the Explanatory Statemnent or any provisions of the Scheme,
inciuding this sub-Clause 44,1, or out of any action taken or omitted to be taken under
the Scheme or in connection with the administration of the Scheme, provided,
however, that nothing in this sub-Clause 44.1 shall affect the validity of any other -

" provisions determining governing law as berween the Company 2nd any of its Scheme

45,
45.1

Creditors whether contained in any (Rejinsurance Contract or otherwise to the extent
that such provisions are not inconsistent with this Scheme. -

PARTIAL INVALIDITY

If at any. time any. provision “of “the Scheme is or becomes illegal, invalid or
unenforceable in any respect under the law of any jurisdiction, neither the legality,
validity or enforceability of that provision under the law of any other jurisdiction, nor
the Jegality, validity or enforceability of any other provision under the law of that or
any other jurisdiction shall in any way be affected or impaired thereby.
P F3

B

Date: S-June22 December 2005
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SCHEDULE

CLAIM FORM AND CLAIM FORM GUIDANCE NOTES

¢ Claim Form znd the contract currency detalls at pages 105 to

NB: The figures set out in th
106 are for illustrative purposes only.
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Claim No. 3637 of 2005

IN THE HIGH COURT OF JUSTICE
(ENGLAND & WAL ES)

CHANCERY DIVISION

COMPANIES COURT
Mr Justice N\“QQ

25 May 2006

IN THE MATTER OF QBE
REINSURANCE (UK) LIMITED

AND IN THE MATTER OF THE
COMPANIES ACT 1985

ORDER

(R ot S Seed e i o Q.

Mayer, Brown, Rowe & Maw LLP
11 Pilgrim Street
London EC4V 6RW

Tel: 020 7248 4282
Fax: 020 7782 8943
Ref: 21187/04352177

Solicitors for the Petitioners




