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INTERPRETATION

1

(D

In these Articles -

"Acts" means the Companies Acts (as defined 1n section 2 of the Compamies Act
2006), 1n so far as they apply to the Company;

"Articles” means the Articles of Association of the Company as amended from
time to time,

"calendar year" means 1st January to 31st December inclusive,

"clear days" in relation to the period of a notice means that period excluding the
day when the notice 1s given or deemed to be given and the day for which 1t 1s
given or on which 1t 1s to take effect,

"directors” means the directors (including the nominated director) from time to
time of the Company,

"electronic address” means any number or address used for the purposes of
sending or recerving notices, documents or information by electronic means,

"electronic form" has the same meaning as 1n the Acts, "electronic means" has
the same meaning as 1n the Acts, "executed" means any mode of execution,

"FCA" means the Financial Conduct Authonty or any successor appointed from
time to time,

"FSMA" means the Financial Services and Markets Act 2000,

"general insurance business” means any insurance business which 1s from time
to time spectfied 1n Part I of the First Schedule to the Financial Services and
Markets Act 2000 (Regulated Activities Order) 2001,

"Her Majesty's Treasury" means The Lords Commussioners of Her Majesty's
Treasury,

"member" means a member of the Company as defined by the Articles,

"nominated director” means the director appointed by the Company on the basis
of the nominations made by Her Majesty's Treasury, in accordance with Article
50,

"office" means the registered office of the Company (or such office as the
Company may stipulate form time to time),

"PRA" means the Prudential Regulation Authority or any successor appomted
from time to time,
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(3)

S

(5)

(6)

"Regulatory Handbook" means the rules and guidance 1ssued by the FCA and
the PRA, or either of them (as amended or replaced from time to time),

"the seal” means the common seal (1f any) of the Company,

"secretary” means the secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint, assistant
or deputy secretary

Unless the context otherwise requires, words or expressions contained 1n the
Articles bear the same meaning as 1n the Acts.

Except as otherwise provided, a reference in these Articles to any statute or
provision of a statute includes a reference to any statutory modification or re-
enactment of 1t for the time being in force

In these Articles, unless the context otherwise requires -
(a) words 1n the singular include the plural, and vice versa,
(b)  words importing any gender include all genders, and

(c) a reference to a person includes a reference to a body corporate and to an
unincorporated body of persons

In the Articles -

(a) references to wnting nclude references to typewnting, pnnting,
lithography, photography and any other modes of representing or
reproducing words 1n a legible and non-transitory form, whether sent or
supplied 1n electronic form or made available on a website or otherwise,

(b) the words and phrases "other", "otherwise" and "including" shall not limit
the generality of any preceding words or be construed as being limited to
the same class as the preceding words where a wider construction 1s
possible,

{c) references to a power are to a power of any kind, whether admimistrative,
discretionary or otherwise, and

(d) references to a commttee of directors are to a commuttee established 1n
accordance with the Articles, whether or not comprised wholly of, or
inctuding any, directors

(e) the expression "subsidiary undertaking" has the same meaning as mn
Section 1162 of and 1n Schedule 7 to the Companies Act 2006 or any
statutory modification or re-enactment of 1t

The headings are inserted for convenience only and do not affect the construction
of the Articles
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2. Neither the regulations contained in Table C to the Compames Act 1985 nor the
regulations contained 1n the Companies (Model Articles) Regulations 2008 apply to the
Company.

OBJECTS

3 The objects for which the Company 1s established are -

(a) To engage 1n and carry on all or any of the classes of general insurance business

(b)
(©

(d)
()

(H
(g)

(h)

(1)

)

&)

which are from time to time specified in Part I of the First Schedule to the
FSMA (Regulated Activities Order) 2001 (including any statutory
modification or re-enactment thereof for the time being 1n force), and to accept
and cede remnsurances 1n respect of such business

To carry on business as a general commercial company

To carry on any other business or activity which may seem to the Company
capable of being carned on directly or indirectly for the benefit of the
Company

To borrow money, obtain credit and raise finance 11 any manner

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue
promissory notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable or transferable instruments

To lend money and give credit to any person

To mvest and deal with the money and assets of the Company 1n such manner
as may be thought expedient

To secure by mortgage, charge, lien or other form of secunty on the whole or
any part of the Company's property or assets (whether present or future) the
performance or discharge by the Company or any other person of any
obligation or hability

To provide any guarantee or indemmnity in respect of the performance or
discharge of any obligation or hiability by, or otherwise for the benefit of, any
person

To acquire by any means any real or personal property or rights whatsoever
and to use, exploit and develop the same

To acquire by any means the whole or any part of the assets, and to undertake
the whole or any part of the habilities, of any person carrying on or proposing
to carry on any business or activity which the Company 1s authorised to carry
on or which can be carned on 1n connection therewith, and to acquire an interest
1, amalgamate with or enter into any arrangement for sharing profits, or for
co-operation, or for limiting competition, or for mutual assistance with, any
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such person and to give or accept, by way of consideration for any of the acts
or things aforesaid or property acquired, any shares, whether fully or partly
paid up, debentures, or other secunties or nghts that may be agreed upon

1) To carry on business as a holding company and to subscribe for, underwrite,
purchase or otherwise acquire, and to hold, and deal with, any shares, stocks,
debentures, bonds, notes and other secunties, obligations and other investments
of any nature whatsoever and any options or nghts in respect of them

(m) To apply for, promote and obtain any Act of Parhiament, charter, privilege,
concession, licence or authorisation of any government, state, department or
other authonty (international, national, local, municipal or otherwise) for
enabling the Company to carry any of 1ts objects into effect or for extending
any of the Company's powers or for effecing any modification of the
Company's constitution, or for any other purpose which may seem expedient,
and to oppose any actions, steps, proceedings or applications which may seem
calculated directly or indirectly to prejudice the interests of the Company or 1ts
members

{n) To enter into any arrangements with any government, state, department or other
authonty (international, national, local, municipal or otherwise), or any other
person, that may seem conducive to the Company's objects or any of them, and
to obtain from any such government, state, department, authonty, or person,
and to carry out, exercise and exploit, any charter, contract, decree, nght,
pnvilege or concession which the Company may think desirable

(o) To do all or any of the following, namely -

(1) to establish, provide, carry on, maintain, manage, support, purchase and
contribute (1n cash or 1n kind) to any pension, superannuation, retirement,
redundancy, imjury, death benefit or insurance funds, trusts, schemes or
policies for the benefit of, and to give or procure the giving of pensions,
annuities, allowances, gratuities, donations, emoluments, benefits of any
description (whether 1in kind or otherwise), 1ncentives, bonuses,
asststance {whether financial or otherwise) and accommodation 1n such
manner and on such terms as the Company thinks fit to, and to make
payments for or towards the insurance of -

(a) anyindividuals who are or were at any time 1n the employment of,
or directors or officers of (or held comparable or equivalent office
), or acted as consultants or advisers to or agents for -

{1) the Company or any company which 1s or was a subsidiary
undertaking of the Company, or

(11) any person to whose business the Company or any
subsidiary undertaking of the Company as, in whole or in
part, a successor directly or indirectly, or
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(@

(s)

(t)

(u)

v)

(W)

(1) any person otherwise allied to or assoctated with the
Company,

(b) any other individuals whose service has been of benefit to the
Company or who the Company considers have a moral claim on
the Company, and

(c) the spouses, widows, widowers, families and dependants of any
such individuals as aforesaid; and

(2) to establish, provide, carry on, maintain, manage, support and provide
financial or other assistance to welfare, sports and social facilities,
associations, clubs, funds and institutions which the Company considers
likely to benefit or further the interests of any of the aforementioned
individuals, spouses, widows, widowers, famihies and dependants

To subscribe or contribute (1n cash or 1n kind) to, and to promote or sponsor,
any chantable, benevolent or useful object of a public character or any object
which the Company considers may directly or indirectly further the interests of
the Company, 1ts employees or 1ts members

To procure the Company to be registered or recognised 1n any part of the world

To promote any other company or entity for the purpose of acquining all or any
of the property or undertaking any of the liabilities of the Company, or both, or
of undertaking any business or activity which may appear likely to assist or
benefit the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares, debentures or
other securities of any such company or entity as aforesaid

To dispose by any means of the whole or any part of the assets of the Company
or of any interest therein

To distribute among the members of the Company in kind any assets of the
Company

To pay all expenses, preliminary or incidental to the formation of the Company
and 1ts registration

To do all or any of the above things in any part of the world, and either as
principal, agent, trustee, contractor or otherwise, and either alone or 1n
conjunction with others, and either by or through agents, trustees, sub-
contractors or otherwise

To do all such other lawful things as may be deemed, or as the Company
considers, incidental or conducive to the attainment of the above objects or any
of them

AND IT IS HEREBY DECLARED that in this Article -
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(A) unless the context otherwise requures, a reference to a person includes a
reference to a body corporate (including, withouwt prejudice to the
generality of that term, any company which 1s a subsidiary undertaking
of the Company or 1s associated 1n any way with the Company) and to an
unincorporated body of persons;

(B)  a reference to any property, nght or asset includes a reference to any
interest 1n 1t, and a reference to any liability includes a reference to any
loss;

(C)  a reference to anything which the Company thinks fit or desirable or
considers or which may seem (whether to the Company or at large)
expedient, conducive, calculated or capable, or to any similar expression
connoting opimon or perception, includes, 1n relation to any power
exercisable by or matter within the responsibility of the directors of the
Company, a reference to any such thing which the directors so think or
consider or which may so seem to the directors or which 1s 1n the opinion
or perception of the directors,

(D) nothing 1n any of the foregoing paragraphs of this Article 1s to be taken
(unless otherwise expressly stated) as requinng or permutting the
Company to exercise any power only for the benefit of the Company or
only 1n furtherance of any of 1ts objects;

(E)  the objects specified in each of the foregoing paragraphs of this Article
shall be separate and distinct objects of the Company and accordingly
shall not be 1n any way limited or restricted (except so far as otherwise
expressly stated 1n any paragraph) by reference to or inference from the
terms of any other paragraph or the order in which the paragraphs occur
or the name of the Company, and none of the paragraphs shall be deemed
merely subsidiary or incidental to any other paragraph

MEMBERS LIABILITY

3A

The hability of the members 1s irmited Every member of the Company undertakes to
contribute such amount as may be required (not exceeding £1) to the Company's assets
1f 1t should be wound up while he 1s a member or within one year after he ceases to be
a member, for payment of the Company's debts and lhiabilities contracted before he
ceases to be a member, and of the costs, charges and expenses of winding up, and for
the adjustment of the nghts of the contributones among themselves.

MEMBERS

4

Such persons as are admitted to membership 1n accordance with the Articles shall be
members of the Company No person shall be admitted a member of the Company
unless he 1s approved by the directors Every person who wishes to become a member
shall deliver to the Company an apphcation for membership 1n such form and on such
terms and subject to such conditions as the directors require executed by him or on his
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behalf, which shall govern his entitlement to membership of the Company (including
the circumstances 1n which membership shall cease)

No corporation, firm, body or person shall be admitted to membership unless he 1s
either -

(a) a corporation authorised by the state in which it 1s resident (or primanly
resident 1n the case of a company resident 1n more than one state) to carry on
general insurance business and which insures nisks situated in Great Britain, or

(b) the active underwriter for the time being, or when there 1s no active
underwriter, the run-off manager for the time being, of a Lloyds' syndicate
which writes general insurance business in Great Britain as part of its business
(or has wntten such business at a time when the active underwnter of that
syndicate was a member)

The several groups of underwnting members of Lloyd's to which in successive years a
particular syndicate number 1s assigned by or under the authonty of the Council of
Lloyd's shall be treated for the purposes of the Articles as the same syndicate
notwithstanding that they may not comprise the same underwriting members with the
same individual participations In the event that the Company shall recerve notice of the
death, removal or retirement from office as active underwriter or run-off manager (as
the case may be) of a syndicate of a person who 1s a member of the type descnbed 1n
Article 5(b), such member shall thereupon cease to be entitled to membership and the
directors may admit to membership his successor as active underwriter or run-off
manager (as the case may be) of that syndicate or, 1f there 1s no such successor, such
other person as may be nominated as active underwnter or run-off manager of that
syndicate by the managing agent of the syndicate or by the Council of Lloyd's, so as to
ensure continuity of membership with respect to that syndicate The directors shall be
entitled to rely upon any document submitted to them evidencing the admissibility or
entitlement to membership of the Company of a person under Articles 5 or 6

A corporation being a member may nominate a person to act as its representative in the
manner provided 1n the Acts Such representative shall have the rnight on behalf of the
corporation (and to the extent only to which the corporation would 1f a person be entitled
to do so) to attend meetings of the Company and vote thereat, and generally exercise all
nghts of membership on behalf of the corporation Any reference in the Articles to a
member being present mn person shall include a representative of a corporation A
corporation may from time to time revoke the nomination of such representative, and
nominate another representative 1n his place

GENERAL MEETINGS

8

The Company shall hold a general meeting 1n every calendar year as 1ts annual general
meeting at such time and place as shall be determined by the directors, and shall specify
the meeting as such 1n the notices calling 1t, provided that every annual general meeting
except the first shall be held not more than fifteen months afier the holding of the last
preceding annual general meeting and that so long as the Company holds 1ts first annual
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general meeting within eighteen months after 1ts incorporation 1t need not hold 1t in the
year of 1ts incorporation or in the following year

The directors may call general meetings If there are not within the United Kingdom
sufficient-directors to call a general meeting, any director or, 1f there 1s no director 1n
the United Kingdom any member of the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

10.

11

An annual general meeting and all other general meetings of the Company shall be
called by at least such mimmum period of notice as 1s prescribed under the Acts The
notice shall specify the place, the date and the time of the meeting and the general nature
of the business to be transacted, and 1n the case of an annual general meeting shall
specify the meeting as such Subject to the provisions of the Articles notice shall be
given to all the members and to the directors and auditors of the Company Where the
Company has given an electromic address 1n any notice of meeting, any document or
nformation relating to proceedings at the meeting may be sent by electronic means to
that address, pursuant to any conditions or limitations specified in the relevant notice of
meeting

The accidental omission to give notice of a meeting to (or the failure to give such notice
due to circumstances beyond the Company's control to), or the non-receipt of notice of
a meeting by, any person entitled to recerve notice shall not invalidate the proceedings
at that meeting

PROCEEDINGS AT GENERAL MEETINGS

12

13.

14.

No business shall be transacted at any meeting unless a quorum 1s present. Subject to
Article 112, seven persons entitled to vote upon the business to be transacted, each being
a member or a proxy for a member or a duly authonsed representative of a corporation
who 1s a member, shall be a quorum

If such a quorum 1s not present within half an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting shall
stand adjourned to the same day 1n the next week at the same time and place or to such
date, time and place as the directors may determine If at the adjourned meeting a
quorum 1s not present within fifteen munutes after the time appointed for holding the
meeting, the meeting shall be dissolved

The chairman (1f any) of the board of directors, or in his absence the deputy chairman
(if any), or in the absence of both of them some other director nominated prior to the
meeting by the directors, shall preside as chairman of the meeting If neither the
chairman nor the deputy chairman nor such other director (if any) 1s present within
fifteen minutes after the time appointed for holding the meeting and willing to act, the
directors present shall elect one of therr number present and willing to act to be chairman
of the meeting and, 1f there 1s only one director present and willing to act, he shall be
chairman of the meeting
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If no director 1s willing to act as chairman of the meeting, or 1f no director 1s present
within fifteen minutes after the time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their number to be chairman of the
meeting

The directors or the chairman of the meeting may direct that any person wishing to
attend any general meeting should submit to and comply with such searches or other
security arrangements (including without limitation, requiring evidence of identity to be
produced before entering the meeting and placing restrictions on the items of personal
property which may be taken into the meeting) as they or he consider appropniate in the
circumstances. The directors or the chairman of the meeting may in their or his absolute
discretion refuse entry to, or gject from, any general meeting any person who refuses to
submit to a search or otherwise comply with such secunty arrangements

The directors or the chairman of the meeting may take such action, give such direction
or put 1n place such arrangements as they or he consider appropriate to secure the safety
of the people attending the meeting and to promote the orderly conduct of the business
of the meeting Any decision of the chairman of the meeting on matters of procedure or
matters arnsing incidentally from the business of the meeting, and any determunation by
the chairman of the meeting as to whether a matter 1s of such a nature, shall be final

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak
at any general meeting

Without prejudice to any other power of adjournment he may have under the Articles or
at common law,

(a) the chairman may, with the consent of a meeting at which a quorum 1s present
(and shall 1f so directed by the meeting), adjourn the meeting from time to time
and from place to place, and

(b) the chairman of the meeting may, without the consent of the meeting, adjourn
the meeting before or after it has commenced, to another date, time or place
which the chairman of the meeting may decide, if the chairman of the meeting
considers

(1) there 1s not enough room for the number of members and proxies
who wish to attend the meeting,

(1)  the behaviour of anyone present prevents, or 1s likely to prevent,
the orderly conduct of the business of the meeting,

(11)  an adjournment 15 necessary to protect the safety of any person
attending the meeting, or

(1v)  an adjoumment 1s otherwise necessary 1n order for the business
of the meeting to be properly carned out,
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but no business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment
not taken place When a meeting 1s adjourned for fourteen days or more, at
least seven clear days' notice shall be given specifying the day, time and place

of the ad]ourn—e_d-niéetlﬁ-g and the general nature of the business to be transacted
Otherwise 1t shall not be necessary to give any such notice

A special resolution to be proposed at a general meeting may be amended by ordinary
resolution 1f

(a) the chairman of the meeting proposes the amendment at the general meeting at
which the resolutton 1s to be proposed; and

(b) the amendment does not go beyond what 1s necessary to correct a clear error in
the resolution

An ordinary resolution to be proposed at a general meeting may be amended by ordinary
resolution if

(a) written notice of the terms of the proposed amendment and of the intention to
move the amendment have been delivered to the Company at the office at least
48 hours before the time for holding the meeting or the adjourned meeting at
which the ordinary resolution in question 1s proposed and the proposed
amendment does not, in the reasonable opinion of the chairman of the meeting,
matenally alter the scope of the resolution; or

(b) the chairman of the meeting, 1n his absolute discretion, decides that the
proposed amendment may be considered or voted on

[f an amendment proposed to any resolution under consideration 1s ruled out of order by
the chairman, the proceedings on the resolution shall not be invalidated by an error 1n
the ruling

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s duly demanded
Subject to the provisions of the Acts, a poll may be demanded:-

(a) by the chairman, or
(b) by at least two members having the nght to vote at the mecting, or

(c) by a member or members representing not less than one-tenth of the total voting
rights of all the members having the nght to vote at the meeting

and a demand by a person as proxy for a member shall be the same as a demand by the
member

Unless a poll 1s duly demanded and the demand 1s not subsequently withdrawn, a
declaration by the chairman that a resolution has been carried or carrned unanmimously,
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or by a particular majonty, or lost, or not carned by a particular majority shall be final
and an entry to that effect 1n the minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded 1n favour of or
against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll The result
of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
shall be entitled to a casting vote 1n addition to any other vote he may have

A poll demanded on any question shall be taken either forthwith or at such time and
place as the chairman directs not being more than thirty days after the poll 1s demanded
The demand for a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which the poll was demanded If a poll 18
demanded before the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall continue as 1f the demand had not been made

No notice need be given of a poll not taken forthwith 1f the time and place at which 1t 1s
to be taken are announced at the meeting at which 1t 1s demanded In any other case at
least seven clear days' notice shall be given specifying the time and place at which the
poll 1s to be taken

A written resolution proposed and approved 1n accordance with the Acts by
(a) a simple majonty in the case of an ordinary resolution; and
(b) at least 75% 1n the case of a special resolution,

in each case of the members entitled to vote thereon shall be as valhid and effective for
all purposes as a resolution passed at a general meeting duly convened and held and may
consist of several documents 1n the like form, each executed by or on behalf of one or
more persons In the case of a corporation the resolution may be signed on 1ts behalf by
a director or the secretary thereof or by its duly appointed attorney or duly authonsed
representative

VOTES OF MEMBERS

31

Subject to Articles 111 and 113, on a show of hands each member present in person
shall have one vote, and each proxy present who has been duly appointed by a member
entitled to vote shall have one vote Subject to the provisions of Articles 32 and 33 on a
poll each member present 1n person or by proxy shall have one vote for each £100,000
of premium or part thereof for remnsurance business placed with the Company by him
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(or, 1n the case of a member of the type described 1n Article 5(b), by the syndicate he
represents) 1n the calendar year pnior to the poll In the event that during that calendar
year or after the end of that calendar year, the whole or part of the insurance business of
a member 1n respect of which premium has been placed with the Company, has been
transferred to another member pursuant to Part VII of the Financial Services and
Markets Act 2000, or pursuant to any other statutory procedure for the transfer of
business or assets or any statutory merger procedure (including in any other
junisdiction), then the level of premium placed by the transferor or merging entity 1n
respect of the business transferred shall be treated as having been placed by the
transferee or merged entity when calculating the level of premium for this purpose For
the purposes of this Article and Article 32 a certificate signed by the secretary stating
the number of votes to which a member 1s entitled shall be final and binding

If a poll demanded at a general meeting 1s taken on a date before the number of votes
which each member 1s entitled to cast can be calculated 1n accordance with Article 31,
the number of votes of each member shall be calculated by reference to the premium for
remnsurance business placed with the Company by that member (or 1n the case of a
member of the type descnibed in Article 5(b), by the syndicate he represents) in the last
calendar year for which such premium information can be calculated, and otherwise in
accordance with Article 31.

Any member who becomes a member of the Company (other than pursuant to Article
6) shall have one vote on a poll until the end of the calendar year in which he becomes
a member and thereafier the provisions of Article 31 shall apply

No objection shall be raised to the qualification of any voter or to the counting of, or
failure to count, any vote except at the meeting or adjourned meeting at which the vote
objected to 1s tendered, and every vote not disallowed at the meeting shall be valid and
every vote disallowed or not counted shall be invalid Any objection made 1n due time
shall be referred to the chairman whose decision shall be final and conclusive

A member 1s entitled to appoint another person as his proxy to exercise all or any of his
rights to attend and to speak and vote at a meeting of the Company The appointment of
a proxy shall be deemed also to confer authority to demand or join in demanding a poll

Delivery of an appointment of proxy shall not preclude a member from attending and
voting at the meeting or at any adjournment of 1t. A proxy need not be a member A
member entitled to more than one vote need not, 1f he votes, use all his votes or cast all
the votes he uses 1n the same way.

Subject to Article 37 below, an appointment of proxy shall be in wniting 1n any usual
form or 1n any other form which the directors may approve and shall be executed by or
on behalf of the appointor which 1n the case of a corporation may be either under 1ts
common seal or under the hand of a duly authonsed officer or attorney or other person
duly authonsed for that purpose

The directors may allow an appointment of proxy to be sent or supplied in electronic
form subject to any conditions or limitations as the directors may specify Where the
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Company has given an electronic address 1n any appointment of proxy or mvitation to
appoint a proxy, any document or information relating to proxies for the meeting
(1including any document necessary to show the vahidity of, or otherwise relating to, an
appointment of proxy, or notice of the termination of the authonty of a proxy) may be
sent by electronic means to that address, subject to any conditions or hmitations
specified in the relevant notice of meeting

An appointment of proxy together with any authority under which 1t 1s executed or a
copy of the authonty certified notarally or in some other way approved by the directors
(when any such authonty 1s specifically requested by the directors) may -

(a) in the case of an appointment of proxy in hard copy form, be received at the
office or such other place within the United Kingdom as 1s specified in the
notice convening the meeting, or in any appointment of proxy or any invitation
to appoint a proxy sent out or made available by the Company in relation to the
meeting, not less than 48 hours before the time for holding the meeting or
adjourned meeting to whach 1t relates, or

(b) in the case of an appointment of proxy in electromc form, be received at the
clectronic address specified in the notice convening the meeting, or in any
appointment of proxy or any invitation to appoint a proxy sent out or made
available by the Company 1n relation to the meeting, not less than 48 hours
before the time for holding the meeting or adjourned meeting to which 1t
relates, or

(c) 1n the case of a poll taken subsequently to the date of the meeting or adjourned
meeting, be received as aforesaid not less than 24 hours (or such shorter time
as the directors may determine) before the time appointed for the taking of the
poll,

and an appointment of proxy which 1s not, or 1n respect of which the authority or copy
thereof 1s not, recerved or delivered 1n a manner so permitted (in circumstances where
such authonity has been specifically requested by the directors) shall be invalid The
directors may specify 1n the notice convening the meeting that in determining the time
for delivery of proxies pursuant to this Article, no account shall be taken of any part of
a day that s not a working day

A vote given or poll demanded by proxy or by the duly authonised representative of a
corporation shall be valid notwithstanding the previous termination of the authority of
the person voting or demanding a poll, unless notice of the termination was delivered to
the Company at the office, or at such other place or address at which an appointment of
proxy may be duly received or delivered, not later than the time by which an
appointment of proxy should have been received 1n order for 1t to be valid for use at the
meeting at which the vote was given or the poll demanded or for use on the holding of
the poll at which the vote was given.

The directors may at the expense of the Company send or make available appointments
of proxy or invitations to appoint a proxy to the members by post or by electronic means
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or otherwise (with or without provision for their return prepaid) for use at any general
meeting either 1n blank or nominating 1n the alternative any one or more of the directors
or any other person If for the purpose of any meeting, appointments of proxy or
invitations to appoint as proxy a person or one of a number of persons specified 1n the
mvitations are 1ssued at the Company’s expense, they shall be 1ssued to all (and not to
some only) of the members entitled to be sent a notice of the meeting and to vote at it
The accidental omission, or the failure due to circumstances beyond the Company's
control, to send or make available such an appointment of proxy or give such an
invitation to, or the non-receipt thereof by, any member entitled to attend and vote at a
meeting shall not invalidate the proceedings at that meeting

NUMBER OF DIRECTORS

41.  Unless otherwise determined by ordinary resolution, the number of directors (other than
alternate directors) shall be not more than twelve and not less than three

ALTERNATE DIRECTORS

42 Any director (other than an alternate director) may appoint any other director, or any
other person approved by resolution of the directors and willing to act (and permutted
by law to do so), to be an alternate director and may remove from office an alternate
director so appointed by him

43 An alternate director shall be entitled to receive notices of meetings of the directors and
of commttees of the directors of which his appointor 1s a member, to attend and vote at
any such meeting at which the director appointing him 1s not present, and generally to
perform all the functions of his appointor as a director 1n his absence An alternate
director shall not (unless the Company by ordinary resolution otherwise determines) be
entitled to any fees for his services as an alternate director, but shall be entitled to be
paid such expenses as might properly have been paid to him 1f he had been a director

44 An alternate director shall cease to be an alternate director 1f his appointor ceases to be
a director, but 1f a director retires by rotation or otherwise but 1s reappointed or deemed
to have been reappointed at the meeting at which he retires, any appointment of an
alternate director made by him which was 1n force immediately prior to his retirement
shall continue after his reappointment.

45 Any appointment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors

46 Save as otherwise provided 1n the Articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS
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(N Subject to the provisions of the Acts and the Articles and to any directions given
by a special resolution, the business of the Company shall be managed by the directors
who may exercise all the powers of the Company No alteration of the Articles and no
such direction shall invahidate any prior act of the directors which would have been valid
if that alteration had not been made or that direction had not been given The powers
given by this Article shall not be limited by any special power given to the directors by
the Articles and a meeting of directors at which a quorum 1s present may exercise all
powers exercisable by the directors

(2) Subject to the provisions of the Acts and the Articles and to any directions given
to the directors by a special resolution, a director, 1n performance of his duty to act in a
way which he considers, 1n good faith, would be most likely to promote the success of
the Company for the benefit of 1ts members as a whole, will have regard to {amongst
other matters) the likely consequences of any decisions on Her Majesty's Treasury (as
representing the public and wider taxpayer nterest) and those parties eligible to insure
with members under the scheme

DELEGATION OF DIRECTORS' POWERS

43

49

The directors may delegate any of their powers to any commuttee consisting of one or
more persons (who need not be directors) They may also delegate to any chief executive
(who need not be a director) or any director such of their powers as they consider
desirable to be exercised by im Any such delegation (which may include authority to
delegate all or any of the powers delegated) may be made subject to any conditions the
directors may impose, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered. The power to delegate under this Article, being
without limitation, includes the ability to execute documents for and on behalf of the
Company and power to delegate the determination of any fee, remuneration or other
benefit which may be paid or provided to any director. Subject to any such conditions
as aforesaid, the proceedings of a committee with two or more members shall be
governed by the Articles regulating the proceedings of directors so far as they are
capable of applying The proceedings and decisions of any such commuttee shall be
fully reported to the directors at the next meeting of the board of directors following
each meeting of the commuttee

The directors may, by power of attorney or otherwise, appoint any person whether
nominated directly or indirectly by the directors, to be the attorney or agent of the
Company for such purposes and on such conditions and for such peniod as they
determine, including authority for the agent to delegate all or any of his powers The
directors may revoke or vary such appointment or delegation as they think fit.

APPOINTMENT AND RETIREMENT OF DIRECTORS

50

(1) Her Majesty's Treasury may, in accordance with Articles 50(2)-(5) below,
nominate natural persons for appointment as a director of the Company The number of
directors on the board of the Company at any time as a result of such nomination shall
not exceed one
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(2) In exercising this right of nomination, Her Majesty's Treasury shall nomunate at
least two but no more than four natural persons to the Company, one of which shall be
appointed as a director by the Company (the "nominated director") If the Company
does not appoint any of the nominated persons, Her Mayesty's Treasury shall be entitled
to nominate other natural persons until such time that an appointment 1s made by the
Company For the avoidance of doubt, any appointment of a person nominated by Her
Majesty's Treasury as the nominated director shall be subject to the Company obtaining
all necessary approvals and consents relating to that appointment from the PRA, the
FCA or either of them.

(3) Notwithstanding any other Article, a person appointed as the nominated director
shall serve for a period of no longer than six years from the date of their appointment

) If a person ceases to be the nominated director for any reason, Her Majesty's
Treasury shall be entitled to nomuinate persons for appointment as the replacement
nominated director in accordance with the process set out in Article 50(2)

(5) For the avoidance of doubt, the nominated director shall owe the same duties
under law to the Company as any other director and nothing 1n the appointment process
outlined 1n Article 50(1) or otherwise shall fetter the nominated director's discretion 1n
performing such duties or result in the nominated director owing any duties to any
person (including Her Majesty's Treasury) other than the Company

At the first annual general meeting all the directors shall retire from office, and at every
subsequent annual general meeting, every director who has served continuously for
more than nine years shall retire from office and seek re-election, and one-third of the
directors who are subject to retirement by rotation or, 1f their number is not three or a
multiple of three, the number nearest to one-third shall retire from office, but, if there 1s
only one director who 1s subject to retirement by rotation, he shall retire

Subject to the provisions of the Acts and the provisions of the Articles, the directors to
retire by rotation shall be those who have been longest 1n office since their last
appointment or reappointment, but as between persons who became or were last
reappointed directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot

If the Company, at the meeting at which a director retires 1n accordance with Article 51,
does not fill the vacancy the retinng director shall, 1f willing to act, be deemed to have
been reappointed unless at the meeting 1t 1s resolved not to fill the vacancy or unless a
resolution for the reappointment of the director 1s put to the meeting and lost

Subject to Article 50, no person other than a director retinng 1n accordance with Article
51 shall be appointed or reappointed a director at any general meeting unless -

(a) he 1s recommended by the directors, or

(b) not less than fourteen nor more than thirty-five clear days before the date
appointed for the meeting, notice executed by five members qualified to vote
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at the meeting has been given to the Company of the intention to propose that
person for appointment or reappointment stating the particulars which would,
if he were so appointed or reappointed, be required to be included 1n the
Company's register of directors together with notice executed by that person of
his willingness to be appointed or reappointed.

Not less than seven nor more than twenty-eight clear days before the date appointed for
holding a general meeting notice shall be given to all who are entitled to receive notice
of the meeting of any person (other than a director retiring by rotation at the meeting)
who 18 recommended by the directors for appointment or reappointment as a director at
the meeting or in respect of whom notice has been duly given to the Company of the
intention to propose him at the meeting for appointment or reappointment as a director
The notice shall give the particulars of that person which would, 1f he were so appointed
or reappointed, be required to be included in the Company's register of directors

Subject as aforesaid, the Company may by ordinary resolution appoint a person who 1s
willing to act to be a director either to fill a vacancy or as an additional director and may
also determine the rotation in which any additional directors are to retire

The directors may appoint a person who 1s willing to act to be a director, erther to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the Articles
as the maximum number of directors A director so appointed shall hold office only until
the next following annual general meeting and shall not be taken into account in
determining the directors who are to retire by rotation at the meeting If not reappointed
at such annual general meeting, he shall vacate office at the conclusion thereof

Subject as aforesaid, a director who retires at an annual general meeting may, 1f willing
to act, be reappointed If he 1s not reappointed or deemed to have been reappointed, he
shall retain office until the meeting appoints someone 1n his place, or 1f 1t does not do
so0, until the end of the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS

59

60

In addition to any power of removal under the Acts, the Company may, by special
resolution, remove a director before the expiration of his period of office (but such
removal shall be without prejudice to any claim to damages for breach of any contract
of service between the director and the Company) and, subject to the Articles, may, by
ordnary resolution, appoint another person who 1s willing to act as a director, and is
permitted by law to do so, to be a director instead of him A person so appointed shall
be subject to retirement at the same time as 1f he had become a director on the day on
which the director 1n whose place he 1s appointed was last appointed or reappointed a
director

The office of a director shall be vacated 1f -

(a) he ceases to be a director by virtue of any provision of the Acts or he becomes
prohibited by law from being a director, or
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(b)  he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) he 1s, or may be, suffering from mental disorder and either:-

(1) he 1s admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, 1n
Scotland, an application for admission under the Mental Health
(Scotland) Act 1984; or

(u1)  an order 1s made by a court having jurisdiction (whether 1n the
Umted Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appomntment of a recever,
curator bonis or other person to exercise powers with respect to
his property or affairs, or

(d)  heresigns his office by notice to the Company; or

(e) he shall for more than six consecutive months have been absent without
permussion of the directors from meetings of directors held during that period
and the directors resolve that his office be vacated; or

() the PRA, the FCA, or either of them withdraws permission for the carrying out
of the controlled function of director, non-executive director or chief executive,
as approprate, pursuant to section 63 of FSMA; or

(g) m the case of a director who holds an executive office, his appointment as such
1s termunated or expires and the directors resolve that his office be vacated, or

(h) he 1s requested 1n writing by all the other directors to resign

61 No person shall be disqualified from being appointed or reappointed as a director and
no director shall be requested to vacate that office by reason of his attaining the age of
seventy or any other age

REMUNERATION OF DIRECTORS

62 Until otherwise determined by the Company by ordinary resclution, there shall be paid
to the directors such fees for their services in the office of director as the directors may
determine provided that such fees (1) shall not exceed in the aggregate an annual sum
of £500,000 (or such larger amount as the Company may by ordinary resolution decide);
and (1) shall be divided between the directors as they may determine, or, failing such
determunation, equally

DIRECTORS' EXPENSES

63 The directors may be paid all travelling, hotel, and other expenses properly incurred by
them n connection with their attendance at meetings of directors or committees of
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directors or general meetings of the Company or otherwise 1n connection with the
discharge of their duties

DIRECTORS' APPOINTMENTS AND INTERESTS

64.  Subject to the provisions of the Acts, and the provisions of the Regulatory Handbook,
the directors may appoint one or more of their number to any executive office under the
Company and may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any service outside the
scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit Any appointment of a
director to an executive office shall terminate 1f he ceases to be a director but without
prejudice to any claim to damages for breach of the contract of service between the
director and the Company

65 (1) Subject to the provisions of the Acts, and provided that he has disclosed to the

directors the nature and extent of any matenal interest of his, a director notwithstanding
his office -

(a) may be a party to, or otherwise interested 1n, any transaction or arrangement
with the Company or in which the Company 1s otherwise interested, and

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested 1n, any body corporate
promoted by the Company or in which the Company 1s otherwise interested,
and

(1) he shall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any such office
or employment or from any such transaction or arrangement or
from any interest 1n any such body corporate,

(1)  he shall not infringe his duty to avoid a situation 1n which he has,
or can have, a direct or indirect interest that conflicts, or possibly
may conflict, with the interests of the Company as a result of any
such office or employment or any such transaction or
arrangement or any interest 1n any such body corporate; and

(i)  no such transaction or arrangement shall be hable to be avoided
on the ground of any such interest or benefit

(2) For the purposes of this Article -

(a) a general notice given to the directors that a director 1s to be regarded as having
an interest of the nature and extent specified in the notice 1n any transaction or
arrangement 1n which a specified person or class of persons 1s interested shall
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be deemed to be a disclosure that the director has an interest in any such
transaction of the nature and extent so specified, and

an interest of which a director has no knowledge and of which 1t 1s unreasonable
to expect him to have knowledge shall not be treated as an interest of his

The directors may (subject to such terms and conditions, 1if any, as they may

think fit to impose from time to time, and subject always to their right to vary or
terminate such authorisation) authonse, to the fullest extent permitted by law -

()

(b)

any matter which would otherwise result in a director infninging his duty to
avold a situation 1n which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company and
which may reasonably be regarded as likely to give rise to a conflict of interest
{including a conflict of interest and duty or conflict of duties), and

a director to accept or continue in any office, employment or position in
addition to his office as a director of the Company and without prejudice to the
generality of paragraph (1)}(a) of this Article may authornse the manner in which
a conflict of interest ansing out of such office, employment or position may be
dealt with, either before or at the time that such a conflict of interest arises,

provided that the authorisation 1s only effective 1f the matter was agreed to without their
voting or would have been agreed to 1f their votes had not been counted

(2)

If a matter, or office, employment or position, has been authonsed by the

directors 1n accordance with this Article then (subject to such terms and conditions, 1f
any, as the directors may think fit to impose from time to time, and subject always to
their nght to vary or terminate such authonsation or the permissions set out below) -

(a)

(b)

(c)

the director shall not be requred to disclose any confidential information
relating to such matter, or such office, employment or position, to the Company
if to make such a disclosure would result 1n a breach of a duty or obligation of
confidence owed by him 1n relation to or in connection with that matter, or that
office, employment or position,

the director may absent himself from discussions, whether in meetings of the
directors or otherwise, and exclude himself from information, which will or
may relate to that matter, or that office, employment or position, and

a director shall not, by reason of his office as a director of the Company, be
accountable to the Company for any benefit which he denives from any such
matter, or from any such office, employment or position

DIRECTORS' GRATUITIES AND PENSIONS

67 The directors may provide benefits, whether by the payment of gratuities or pensions or
by mnsurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which 1s
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or has been a subsidiary of the Company or a predecessor 1n business of the Company
or of any such subsidhary, and for any member of his famly (1including a spouse and a
former spouse) or any person who 1s or was dependent on him, and may (as well before
or after he ceased to hold such office or employment) contribute to any fund and pay
Premiums for the purchase or provision of any such benefit

PROCEEDINGS OF DIRECTORS

68

(a) Subject to the provisions of the Articles, the directors may make any rule which
they think fit about how they take decisions, and about how such rules are to be recorded
or communicated to directors

(b) A director may, and the secretary at the request of a director shall, call a meeting
of the directors

(c) Notice of a board meeting may be given to a director personally, or by telephone,
or sent 1n hard copy form to him at a postal address 1n the United Kingdom notified by
him to the Company for this purpose, or sent in electronic form to such electromc
address (1f any) as may for the time being be notified by him to the Company for that

purpose

(d) A director or alternate director may waive notice of any board meeting and any
such waiver may be retrospective

(e) Questions ansing at a meeting shall be decided by a majonty of votes In case
of an equality of votes, the chairman shall (unless he 1s not entitled to vote on the
resolution 1n question) have a second or casting vote A director who 1s also an alternate
director shall be entitled 1n the absence of his appointor to a separate vote on behalf of
his appointor 1n addition to his own vote, and an alternate director who 1s appointed by
two or more directors shall be entitled to a separate vote on behalf of each of his
appointors 1n the appointor's absence

(H) A meeting of the directors may consist of a conference between directors some
or all of whom are 1n different places provided that each director who participates 1n the
meeting 1s able

(1) to hear each of the other participating directors addressing the
meeting, and

(1)  1fhe so wishes, to address each of the other participating directors
simultaneously,

whether directly, by conference telephone or by any other form of communication
equipment (whether 1n use when this Article 1s adopted or developed subsequently) or
by a combination of such methods A quorum shall be deemed to be present 1f those
conditions are satisfied 1n respect of at least the number of directors required to form a
quorum A meeting held n this way shall be deemed to take place at the place where
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the largest group of directors is assembled or, 1f no such group 1s readily 1dentifiable, at
the place from where the chairman of the meeting participates at the start of the meeting

69.  The quorum for the transaction of the business of the directors may be fixed by the
directors and unless-so fixed-at any other number shall be-three:- A director shall-not be
counted 1n the quorum present 1n relation to a matter or resolution on which he 1s not
entitled to vote but shall be counted 1n the quorum present 1n relation to all other matters
or resolutions considered or voted on at the meeting A person who holds office only as
an alternate director shall, if his appointor 1s not present, be counted 1n the quorum

70 The continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, but, 1f the number of directors 1s less than the number fixed
as the quorum, the continuing directors or director may act only for the purpose of filling
vacancies or of calling a general meeting

71.  The directors may appoint one of their number to be the chairman of the board of
directors and another to be the deputy chairman and may at any time remove such
chairman or deputy chairman Unless he 1s unwilling to do so, the chairman shall preside
at every meeting of directors at which he 1s present But 1f there 1s no director holding
that office, or if the director holding 1t 1s unwilling to preside or 1s not present within ten
minutes after the time appointed for the meeting, the deputy chairman shall preside
failing whom the directors present may appoint one of their number to be chairman of
the meeting

72.  All acts done by a meeting of directors, or at a commuittee of directors, or by a person
acting as a director shall, notwithstanding that it be afterwards discovered that there was
a defect in the appointment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not entitled to vote, be as vahd as if every
such person had been duly appointed and was qualified and had continued to be a
director and had been entitled to vote

73 A resolution 1n wnting agreed to by all the directors entitled to receive notice of a
meeting of the directors and who would be entitled to vote on the resolution at a meeting
of the directors (if that number 1s sufficient to constitute a quorum) shall be as valid and
effectual as 1f 1t had been passed at a meeting of the directors, duly convened and held,
and may consist of several copies each signed by one or more directors A resolution
agreed to by an alternate director, however, need not also be executed by his appointor
and, 1f 1t 1s executed by a director who has appointed an alternate director, 1t need not
also be executed by the alternate director 1n that capacity.

74 Save as otherwise provided by the Articles, a director shall not vote at a meeting of
directors or of a committee of directors on any resolution concerning a matter in which
he has, directly or indirectly, an interest or duty which 1s material unless his interest or
duty anses only because the case falls within one or more of the following paragraphs -

(a) the resolution relates to the giving to him of a guarantee, secunty, or indemnity
n respect of money lent to, or an obligation incurred by him for the benefit of,
the Company or any of 1ts subsidianes,
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(b) the resolution relates to the giving to a third party of a guarantee, secunty, or
indemnity 1n respect of an obligation of the Company or any of its subsidianies
for which the director has assumed responsibility in whole or part and whether
alone or jointly with others under a guarantee or indemmty or by the giving of
security;

() the resolution relates 1in any way to a retirement benefits scheme which has
been approved, or 1s conditional upon approval, by Her Majesty's Revenue and
Customs for taxation purposes,

(d) the resolution relates to the purchase or maintenance for any director of
insurance against any liability;

(e) the resolution relates to an arrangement for the benefit of the employees of the
Company or any of 1ts subsidianies, which does not accord to any director as
such any pnivilege or advantage not generally accorded to the employees to
whom the arrangement relates,

() the resolution relates to a transaction or arrangement with any other company
in which he 1s interested, directly or indirectly, provided that he 1s not the holder
of or beneficially interested 1n one per cent or more of the equity share capital
of that company (or of any other company through which his interest 1s derived)
and not entitled to exercise one per cent or more of the voting rights available
to members of the relevant company (and for the purpose of calculating the
said percentage there shall be disregarded any shares held by the director as a
bare or custodian trustee and in which he has no beneficial interest, and any
shares comprised 1n any authonised unit trust scheme 1n which the director 1s
interested only as a unit holder)

(2) the resolution relates to the director's indemnification by the Company n
relation to the performance of his duties on behalf of the Company or any of
its subsidiaries, including any loan made 1n connection with 1t

A director shall not be counted in the quorum present at a meeting 1n relation to a
resolution on which he 1s not entitled to vote

The Company may by ordinary resolution suspend, relax or extend, either generally or
in respect of any particular matter, any provision of the Articles prolubiting a director
from voting at a meeting of directors or of a commuttee of directors

Where proposals are under consideration concerning the appointment of two or more
directors to offices or employment with the Company or any body corporate in which
the Company 1s interested the proposals may be divided and considered in relation to
each director separately and (provided he 1s not for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and be counted 1n the
quorum in respect of each resolution except that concerning his own appointment
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78 If a question arises at a meeting of directors or of a committee of directors as to the right
of a director to vote, the question may, before the conclusion of the meeting, be referred
to the chairman of the meeting (or 1f the director concemned 1s the chairman, to the other
directors at the meeting) and his ruling 1n relation to any director other than himself (or,
as the case may be, the ruling of the majority of the other directors present in relation to
the chairman) shall be final and conclusive

SECRETARY

79 Subject so the provisions of the Acts, the secretary shall be appointed by the directors
for such term, at such remuneration and upon such conditions as they may think fit, and
any secretary so appointed may be removed by them.

MINUTES
80 The directors shall cause minutes to be made 1n books kept for the purpose.-
(a) of all appointments of officers made by the directors, and

(b) of all proceedings at meetings of the Company, and of the directors, and
of commuttees of directors, including the names of the directors present
at each such meeting

THE SEAL

81 The seal shall only be used by the authonty of the directors or of a commuttee of directors
authonsed by the directors The directors may determine who shall sign any instrument
to which the seal 1s affixed and unless otherwise so determined 1t shall be signed by a
director and by the secretary or by a second director

ACCOUNTS

82 No member shall (as such) have any rnight to inspect any accounting records or other
book or document of the Company except as conferred by statute or authorised by the
directors or by ordinary resolution of the Company

83 A pninted copy of the directors' and auditors' reports accompanied by printed copies of
the balance sheet and every document required by the Acts to be annexed to the balance
sheet shall, not less than fourteen clear days before the Annual General Meeting before
which they are to be laid, be delivered or sent by post to every member of the Company,
and to the auditors of the Company but this Article shall not require a copy of those
documents to be sent to any member who 1s not entitled to receive notices of general
meetings

NOTICES

84 Any notice to be given to or by any person pursuant to the Articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing
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85 (1) Any notice, document or information may (without prejudice to Articles 87 and 88)
be sent or supplied by the Company to any member either

(@) personally, or

(b) by sending 1t by post 1n a prepaid envelope addressed to the member at his
registered address or postal address given pursuant to Article 85(3), or by
leaving 1t at that address; or

{c) by sending 1t 1n electronic form to a person who has agreed (generally or
specifically) that the notice, document or information may be sent or supplied
in that form {and has not revoked that agreement), or

(d) by making 1t available on a website, provided that the requirements 1n
paragraph (2) of this Article and the provisions of the Acts are satisfied

(2) The requirements referred to 1n paragraph (1)(d) of this Article are that

(a)

(b)

(c)

(d)

LIBO1/CONNELL)Y/4644195 1

the member has agreed (generally or specifically) that the notice,
document or information may be sent or supplied to him by being made
available on a website (and has not revoked that agreement), or the
member has been asked by the Company to agree that the Company may
send or supply notices, documents and information generally, or the
notice, document or information 1n question, to him by making 1t
available on a website and the Company has not received a response
within the penod of 28 days beginning on the date on which the
Company's request was sent and the member 1s therefore taken to have
so agreed {and has not revoked that agreement) provided that a member
1s not taken to have so agreed 1f the Company's request did not state
clearly what the effect of a failure to respond would be, or was sent less
than twelve months after a previous request made to him for the purposes
of this paragraph 1n respect of the same or a similar class of documents
or information,

the member 1s sent a notification of the presence of the notice, document
or mformation on a website, the address of that website, the place on that
website where 1t may be accessed, and how 1t may be accessed
("notification of availability");

in the case of a notice of meeting, the notification of availability states
that 1t concerns a notice of a company meeting, specifies the place, time
and date of the meeting, and states whether 1t will be an annual general
meeting, and

the notice, document or information continues te be published on that
website, 1n the case of a notice of meeting, throughout the penod
beginning with the date of the notification of availability and ending with
the conclusion of the meeting and 1n all other cases throughout the period
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specified by any applicable provision of the Acts, or, 1f no such penod 1s
specified, throughout the penod of 28 days beginning with the date on
which the notification of availability 1s sent to the member, save that if
the notice, document or information 1s made available for part only of
that penod then faiture to make 1t available throughout that period shall
be disregarded where such failure 1s wholly attributable to circumstances
which 1t would not be reasonable to have expected the Company to
prevent or avoid.

3) A member whose registered address 1s not within the United Kingdom shall not
be entitled to recerve any notice, document or information from the Company
unless he gives to the Company an address (not being an electronic address) at
which notices, documents or information may be sent or supplied to him

(4)  For the avoidance of doubt, the provisions of this Article are subject to Article
11

(5) The Company may at any time and at 1ts sole discretion choose to send or supply
notices, documents and information only in hard copy form to some or all
members.

A member present, either 1n person or by proxy, at any meeting of the Company shall
be deemed to have recerved notice of the meeting and, where requisite, of the purposes
for which 1t was called

Subject to the provisions of the Acts, where, by reason of any suspension or curtailment
of postal services, the Company 1s unable effectively to give notice of a general meeting,
the general meeting may be convened by a notice advertised in two national daily
newspapers published in the Umted Kingdom The Company shall send or supply a copy
of the notice to members 1n the same manner as 1t sends or supplies notices under Article
85 1f at least seven clear days before the meeting the posting of notices to addresses
again becomes practicable

Any notice, document or information to be sent or supphed by the Company to the
members or any of them, not being a notice of a general meeting, shall be sufficiently
sent or supplied 1if sent or supplied by advertisement 1n at least one national daily
newspaper published 1n the Unmited Kingdom

Any notice, document or information sent or supplied by the Company to the members
or any of them

(a) by post, shall be deemed to have been received 24 hours after the time at which
the envelope containing the notice, document or information was posted unless
it was sent by second class post, or there 1s only one class of post, or 1t was sent
by air mail to an address outside the Umted Kingdom, in which case 1t shall be
deemed to have been received 48 hours after 1t was posted Proof that the
envelope was properly addressed, prepaid and posted shall be conclusive
evidence that the notice, document or information was sent,
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(b) by being left at a member's registered address or postal address given pursuant
to Article 85(3), shall be deemed to have been received on the day 1t was left;

(c) by electronic means, shall be deemed to have been received 24 hours after 1t
was sent Proof that a notice, document or information 1n electronic form was
addressed to the electronic address provided by the member for the purpose of
recerving communications from the Company shall be conclusive evidence that
the notice, document or information was sent,

(d) by making 1t available on a website, shall be deemed to have been received on
the date on which notification of availability on the website 1s deemed to have
been received 1n accordance with this Article or, 1f iater, the date on which 1t 1s
first made available on the website,

(e) by advertisement, shall be deemed to have been recetved on the day on which
the advertisement appears

If on three consecutive occasions notices, documents or information sent or supphed to
a member have been returned undelivered, the member shall not be entitled to receive
any subsequent notice, document or information until he has supplhed to the Company
(or 1ts agent) a new registered address, or a postal address within the United Kingdom,
or (without prejudice to Article 85(3)) shall have informed the Company, in such
manner as may be specified by the Company, of an electronic address For the purposes
of this Article, references to notices, documents or information include references to a
cheque or other instrument of payment, but nothing 1n this Article shall entitle the
Company to cease sending any cheque or other instrument of payment for any dividend,
unless 1t 1s otherwise so entitled under the Articles

Where a document 1s required under the Articles to be signed by a member or any other
person, 1f the document 1s 1n electronic form, then 1n order to be valid the document
must either:

(a) incorporate the electronic signature, or personal identification details (which
may be details previously allocated by the Company), of that member or other
persoi, 1n such form as the directors may approve, or

(b) be accompanied by such other evidence as the directors may require 1n order
to be satisfied that the document 1s genuine

The Company may designate mechamsms for validating any such document and a document
not validated by the use of any such mechamsms shall be deemed as having not been received
by the Company In the case of any document or information relating to a meeting, an
appointment of proxy or invitation to appoint a proxy, any validation requirements shall be
specified 1n the relevant notice of meeting 1n accordance with Articles 10 and 37

INDEMNITY
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Except to the extent prohibited or restricted by the Acts, every director or other officer
(excluding an auditor) of the Company may be indemnified out of the assets of the
Company against all habilities incurred by him 1n the actual or purported execution or
discharge of his duties or the exercise or purported exercise of his powers or otherwise
in relation to or 1n connection with his duties, powers or office )

Subject to the provisions of the Acts, the directors may purchase and maintain insurance
at the expense of the Company for the benefit of any director or other officer or auditor
of the Company against any hability which may attach to him or loss or expenditure
which he may incur in relation to anything done or omitted to be done or alleged to have
been done or omitted so be done as a director, officer or auditor

DESTRUCTION OF DOCUMENTS

94

The Company may destroy any documents on the basis of which an entry 1n the register
of members 1s made, after six years from the date on which 1t 1s made Any such
document may be destroyed at an earlier date provided that a permanent record of the
document 1s made which 1s not destroyed before the date first before mentioned

DIVIDENDS AND OTHER DISTRIBUTIONS

95.

96.

97.

98

The Company may by ordinary resolution declare dividends, and the directors may
decide to pay intenm dividends

A dividend must not be declared unless the directors have made a recommendation as
to 1its amount Such a dividend must not exceed the amount recommended by the
directors

A dividend must be declared or paid (as the case may be) by reference to voting rights
that members would have had or will have, as determined 1n accordance with Articles
31 and 32 (although for the purposes of this Article any voting rights a member 1s
entitled to under Article 33 shall be disregarded), on a poll at the record date for the
relevant dividend set or determined 1n accordance with Article 98 (provided that 1f the
record date set or determined 1n accordance with Article 98 1s 31 December, for the
purposes of this Article the record date shall be deemed to be 1 January of the following
year) whether or not the members on that record date are members at the time the
resolution to declare or decision to pay the dividend 1s passed or made, or the dividend
1s paid

A members' resolution to declare or directors' decision to pay a dividend may state that
the divaidend 1s payable to the members as defined by the Articles at the close of business
on a particular date or at such other time as the directors may decide That date or ime
may be a date or time before or after that on which the members' resolution 1s passed or
directors' decision ts made (as the case may be) and whether or not the members on that
record date are members at the time the resolution 1s passed, decision 1s made, or the
dividend 1s paid However, unless otherwise stated in the members' resolution or
directors' decision, a dividend will be paid by reference to the members as defined in
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the Articles on the date of the resolution or decision to declare or pay it, as the case may
be

The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to
them that the profits available for distribution justify the payment

Where a dividend or other sum which 1s a distribution 15 payable 1n respect of a member,
1t must be paid by one or more of the following means

(1) transfer to a bank or building society account specified by the distribution
recipient either in wnting or as the directors may otherwise decide,

(2) sending a cheque made payable to the distnibution recipient by post to the
distribution recipient at the distnibution recipient’s registered address (if the
distribution recipient 1s a member), or (1f he has ceased to be a member since the
record date set or determined 1n accordance with Article 98) to the distribution
recipient's last registered address or another address specified by the distnbution
recipient either in writing or as the directors may otherwise decide,

3) sending a cheque made payable to such person by post to such person at such
address as the distribution recipient has specified either in wnting or as the
directors may otherwise decide, or

4) any other means of payment as the directors agree with the distnbution recipient
erther tn writing or by such other means as the directors decide

The making of payment 1n accordance with Article 100 shall be a good discharge by the
Company and the Company shall have no responsibility for any sums lost or delayed in
the course of payment by any bank transfer system or other means or where 1t has acted
on directions from the member (including, for the avoidance of doubt, where a member
has directed that payment be made to another person) and accordingly, payment by any
such bank transfer system or other means shall constitute a good discharge by the
Company.

In the Articles, "the distribution recipient” means

Q) a member at the record date set or determined 1n accordance with Article 98 to
whom a dividend or other sum 1s payable, or

(2) in the event that the member has assigned 1ts right to receive dividends from the
Company, the assignee specified in writing

The Company may not pay interest on any dividend or other sum payable 1n respect of
a member unless otherwise provided by the provisions of another agreement between
the member and the company

All dividends or other sums which are

(D payable 1n respect of a member's rights, and
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(2) unclaimed after having been declared or become payable,

may be invested or otherwise made use of by the directors for the benefit of the
Company until claimed, and any interest, profit, gain or other assets or income arising
from such investment or use shall be for the Company's account

The payment of any such dividend or other sum into a separate account 1n accordance
with article 104 does not make the Company a trustee 1n respect of 1t.

If

(D twelve years have passed from the date on which a dividend or other sum became
due for payment, and

(2) the distribution recipient has not claimed it,

the distribution recipient 1s no longer entitled to that dividend or other sum and 1t ceases
to remain owing by the Company

The Company may, by ordinary resolution upon recommendation of the directors or by
a decision of the directors, decide to satisfy all or part of a dividend or other distribution
payable 1n respect of a member by transferring non-cash assets of equivalent value
(including, without limtation, shares, debentures or other securities 1n any companyy)

For the purposes of paying a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distribution may settle it as they think expedient, and 1n particular may

(1) authonse any person to sell and transfer any fractions or ignore fractions
altogether,

(2) fix the value for distnbution purposes of any assets or any part thereof to be
distribute,

(3) pay cash to any distribution recipient on the basis of that value 1n order to adjust
the rights of recipients to secure equality of distribution, and

(4 vest any assets 1n trustees

Distribution recipients may watve their entitlement to a dividend or other distribution
payable 1n respect of their membership rights by giving the company notice 1n writing
to that effect

If upon the winding up of the Company there remains, after the satisfaction of all its
debts and lLabilities, any property whatsoever, the same shall be paid to or distributed
among those persons who were members at the close of business on the winding up
record date (and whether or not such members are members at the time the resolution
or order for winding up, payment or distribution 1s made) in proportion to the voting
rights that the relevant members would have had, as determined 1n accordance with
Articles 31 and 32, on a poll at the winding up record date, except that for the purposes
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of this Article the words "in the calendar year prior to the poll” in Article 31 shall be
read as "in the final business year”

111 Inthe event that the directors determine that the Company 1s to cease to accept insurance
or remsurance risks and to enter run off, for so long as there are more than twenty
members (as defined by the Articles), the provisions of Article 12 shall continue to apply
and the votes of members shall be determined on the basis that

(1) on a show of hands each member present 1n person shall have one vote, and each
proxy present who has been duly appointed by a member entitled to vote shall
have one vote, or

(2) on a poll each member present 1n person or by proxy shall have one vote for each
£100,000 of premium or part thereof for reinsurance business placed with the
Company by him (or, in the case of a member of the type described in Article
5(b), by the syndicate he represents) in the final business year

112 Ifat any time the number of members 1s fewer than twenty, the quorum for the purposes
of Article 12 shall be two persons entitled to vote upon the business to be transacted,
each being a member or a proxy for a member or a duly authorised representative of a
corporation who 1s a member.

113 In any circumstances where there are no members falling under Article 5, the directors
shall be entitled (1n their absolute discretion) to appoint one or more directors {or 1f there
are not sufficient directors, such persons the directors deem appropriate and who are
willing to act) to be members of the Company (and any directors so appointed shall
exercise their rights as members (1) as if these nghts accrued to the relevant directors in
their capacity as directors of the Company, and (11) on the basis that the members of the
Company are those members who were members on the winding up record date), and
the votes of members shall be determined on the basis that

(1) on a show of hands each member present 1n person shall have one vote, and each
proxy present who has been duly appointed by a member entitled to vote shall
have one vote, or

(2) on a poll each member present in person or by proxy shall have one vote
114  For the purposes of Articles 110 to 113

(1)  the "winding up record date" shall be the last calendar day of the final business
year, and

(2) the "final business year” shall be the final calendar year prior to the run-off
pertod during which members paid premiums for reinsurance business placed
with the Company in respect of an entire calendar year
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