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Company Number: 3437588

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS OF THE BOARD OF DIRECTORS
of
OMEGA UNDERWRITING HOLDINGS LIMITED

(the "Company"')

We, the undersigned, bemng all the directors of the Company, HEREBY RESOLVE,
pursuant to regulation 93 of Table A of the Company (Tables A to F) Regulations 1985
incorporated by reference into the Company’s articles of association, THAT

(A) the wniten shareholder’s resolutions of Omega Underwriting
Agents Limited ("OUAL™) and Omega Dedicated (No 2) Limited
(*ODL2") (each n the form attached to this resolution) approving
the amendment to the articles of association of OUAL and ODL2
(each 1n the form attached to this 1esolution), to be signed by the
Company 1n 11s capacity as the sole shareholder of each of OUAL
and ODL2, be and hereby are approved,

(B}  the written shareholder’s resolutions of Omega Dedicated Limited
("ODL") (in the form attached to these written board resolutions)
approving

() the vanation of class nghts of the holder of the A Share of
£1 00, B Share of £1 00 and C Share of £1 00, in the
authorised and issued share capital of ODL, the sub-
division of such shares into Ordinary Shares of £0 25 each
in the authorised and 15sued share capital of ODL,

(n) the increase mn the authonsed share capital of ODL from
£100,003 10 £50,000.000 by the creation of 199,599,988
Ordinary Shares of £0.25 each, and

(1) the amendment to the articles of associatton of ODL (in the
form attached to these written board resolutions),

to be signed by the Company 1n 1ts capacity as the sole holder of
Ordinary Shares 1n ODL and n 1ts capacity as the sole holder of
the A Share, B Share and C Share in ODL, be and hereby 1s

approved, and




(C) Mark Daly, as a Director of the Company, be and heieby 1s
authorised to stgn such written shareholder s resoiutions on behalf
of the Company

iy ’

Andrew Adie, Director Penny J jes, Director

Mgk \ZD%

Mark' Daly, Director

Dated “= AMAA 2010




ARTICLES OF ASSOCIATION OF
OMEGA UNDERWRITING AGENTS LIMITED
(the "Company')

ADOPTED ON 20 MAY 2010

"ABSUUNE | -
11/09/2010
COMPANIES HOUSE

305



TABLE OF CONTENTS

PART 1 INTERPRETATION AND LIMITATION OF LIABILITY

1 Defined terms
2 Liabihty of members
PART 2 DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authonty
Shareholders' reserve power
Directors may delegate
Commuttees

= NV I T

DECISION-MAKING BY DIRECTORS

7 Directors to take decisions collectively

8 Unammous decisions

9 Calling a directors' meeting

10 Participation 1in directors’ meetings

11 Quorum for directors’ meetings

12 Chainng of directors’ meetings

13 Casting vote

14 Conflicts of interest

15 Records of decisions to be kept

16 Directors' discretion to make further rules

APPOINTMENT OF DIRECTORS

17 Methods of appointing directors

18 Termination of director's appointment
19 Alternate Directors

20 Dhrectors' remuneration

21 Dhrectors' expenses

PART 3 SHARES AND DISTRIBUTIONS

SHARES

22 All shares to be fully paid up

23 Powers to 1ssue different classes of share

24 Substantial Shareholdings

25 Company not bound by less than absolute interests
26 Share certificates

27 Replacement share certificates

28 Share transfers

29 Special provisions relating to the transfer of shares
30 Transmittees bound by pnor notices

DIVIDENDS AND OTHER DISTRIBUTIONS

31 Procedure for declanng dividends
32 Payment of dividends and other distnbutions




33 No mterest on distrbutions

34 Unclaimed distributions
35 Non-cash distributions
36 Waiver of distnbutions

CAPITALISATION OF PROFITS
37 Authonity to capitalise and appropriation of capatalised sums

PART 4 DECISION-MAKING BY SHAREHOLDERS

ORGANISATION OF GENERAL MEETINGS

38 Attendance and speaking at general meetings

39 Quorum for general meetings

40 Chainng general meetings

41 Attendance and speaking by directors and non-shareholders

42 Adjournment
YOTING AT GENERAL MEETINGS

43 Voting general
44 Errors and disputes

45 Suspension of voting nghts
46 Poll votes
47 Content of proxy notices

48 Delivery of proxy notices
49 Amendments to resolutions

PART S ADMINISTRATIVE ARRANGEMENTS

50 Means of communication to be used

51 Company seals

52 No nght to mspect accounts and other records

53 Provision for employees on cessation of business

DIRECTORS' INDEMNITY AND INSURANCE

54 Indemmty
55 Insurance

OBJECTS OF THE COMPANY
56 Objects of the Company
APPENDIX 1

OIHL Bye-laws 1 and 38-42 (inclusive)




(M

PART 1 INTERPRETATION AND LIMITATION OF LIABILITY

Defined terms

In these articles, unless the context requires otherwise

"articles” means the Company's articles of association,

"auditors" means the auditors for the time being of the Company,

"bankruptcy” 1ncludes individual insolvency proceedings in a junsdiction other than
England and Wales or Northemn Ireland which have an effect similar to that of
bankruptcy,

"Byelaw" means the Lloyd's Underwriting Byelaw (No 2 of 2003),

"chairman” has the meaning given 1n article 12,

"chairman of the meeting" has the meaning given 1n article 40,

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

"controller" has the meaning given in section 422 of FSMA,
"Council" means the Council of Lloyd's established by the Lloyd's Act,
"default notice” has the meamng given to 1t 1n article 45 (Suspension of Voting Rights),

"director” means a director of the Company, and includes any person occupying the
position of director, by whatever name called,

"distribution recipient” has the meanming given 1n article 32,

"document" includes, unless otherwise specified, any document sent or supphed mn
electronic form,

"electronic form" has the meaning given 1n section 1168 of the Companies Act 2006,
"Franchise Board" means the Board established by the Council with that name,

"FSA" means the Financial Services Authonty and any statutory successor of the
Financial Services Authonty which has regulatory junisdiction over the Company or the
conduct of its affairs,

"FSMA" means the Financial Services and Markets Act 2000 (as amended),

"fully paid” 1n relation to a share, means that the nominal value and any premium to be
paid to the Company 1n respect of that share have been paid to the Company,

"hard copy form" has the meaning given 1n section 1168 of the Companies Act 2006,
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“holder" 1n relation to shares means the person whose name 15 entered in the register of
members as the holder of the shares,

"independent directors” has the meaning set out in article 14,

"instrument” means a document in hard copy form,

"Lloyd’s” means the Society incorporated by Lloyd's Act 1871 including where the
context requires, the Council, the Franchise Board and persons authorised to act on
behalf of Lloyd's,

"Lloyd's Act” means the Lloyd's Act 1982 (as amended),

"Lloyd's Underwnting Requirements" mean the underwriting requirements made by the
Franchise Board which came 1nto force on 5 December 2005 (as amended),

"ordinary resolution” has the meaning given in section 282 of the Compames Act 2006,
"OIHL" means Omega Insurance Holdings Limited,

"paid” means paid or credited as paid,

"participate”, 1n relation to a directors’ meeting, has the meaning given 1 article 10,
"proxy notice” has the meaming given in article 47,

"register” means the register of members of the Company,

"shareholder" means a person who 1s the holder of a share,

"shares" means shares i the Company,

"special resolution” has the meaning given 1n section 283 of the Companies Act 2006,
"subsidiary” has the meaning given in section 1159 of the Companmies Act 2006,

"transmittee” means a person entitled to a share by reason of the death or bankruptcy of
a shareholder or otherwise by operation of law, and

"wniting” means the representation or reproduction of words, symbols or other
information 1n a visible form by any method or combination of methods, whether sent or
supplied n electronic form or otherwise

Unless the context otherwise requires, any reference to the Council shall include any
person or body acting by or under the authonty of the Council, including the Franchise
Board

Any requirement 1n these articles for any agreement, consent or approval on the part of
the Council 1s to be read as a requirement for such agreement, consent or approval to be
given 1n wrting before the act, event or state of affairs for which such agreement,
consent or approval 15 needed 1s done or occurs Any such agreement, consent or
approval may be given on such terms and conditions and for such penod as the Council
thinks fit and may be revoked by the Council at any time
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References heremn to any statute are to any statutory re-enactment or modification
thereof for the time being n force References to any byelaw under the Lloyd's Act are
to any amendment, modification, extension, consolidation or re-enactment thereof for
the time being 1n force

Unless the context otherwise requires, other words or expressions contained 1n these
articles bear the same meaning as i the Companies Act 2006 as mn force on the date
when these articles become binding on the Company Any words and expressions used
1n these articles which are defined in Section 2(1) of the Lloyd's Act, and which are not
otherwise defined 1n these articles or in the Companies Act 2006, shall bear the
meanings given to them n Section 2(1) of the Lloyd's Act

Liability of members

The habulity of the members 1s limited to the amount, 1f any, unpaid on the shares held
by them

PART 2 DIRECTORS

DIRECTORS' POWERS AND RESPONSIBILITIES

Directors' general authonty

Subject to these articles, the directors are responsible for the management of the
Company's business, for which purpose they may exercise all the powers of the
Company

Shareholders' reserve power

The shareholders may, by special resolution, direct the directors to take, or refrain from
taking, specified action

No such special resolution invalidates anything which the directors have done before the
passing of the resolution

Directors may delegate

Subject to the articles and to the extent permitted by the FSA and Lloyd's, the directors
may delegate any of the powers which are conferred on them under the articles

(2) to such person or commauttee,

(b) by such means (including by power of attommey),
(¢) tosuch an extent,

(d) 1nrelation to such matters or terntones, and

(¢) on such terms and conditions,
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as they thunk fit

If the directors so specify, any such delegation may authorise further delegation of the
directors' powers by any person to whom they are delegated

The directors may revoke any delegation in whole or part, or alter its terms and
conditions

Commuttees

Commuttees to which the directors delegate any of their powers must follow procedures
which are based as far as they are applicable on those provisions of the articles which
govern the taking of decisions by directors

The directors may make rules of procedure for all or any committees, which prevatl over
rules derived from the articles 1f they are not consistent with them

DECISION-MAKING BY DIRECTORS

Directors to take decisions collectively

The general rule about decision-making by directors 1s that any decision of the directors
must be either a majority decision at a meeting or a deciston taken in accordance with
article 8

If

(a)  the Company only has one director, and

(b)  no provision of the articles requures 1t to have more than one director,

the general rule does not apply, and the director may take decisions without regard to
any of the provistons of the articles relating to directors’ decision-making

Unamimous decisions

A decision of the directors 15 taken in accordance with thus article when all eligible
directors indicate to each other by any means that they share a common view on a
matter

Such a decision may take the form of a resolution 1n wniting, copies of which have been
signed by each eligible director or to which each eligible director has otherwise
indicated agreement 1n writing

References in this article to eligible directors are to directors who would have been
entitled to vote on the matter had 1t been proposed as a resolution at a directors’ meeting
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A decision may not be taken 1n accordance with this article if the eligible directors
would not have formed a quorum at such a meeting

Calling a directors’ meeting

Any director may call a directors' meeting by giving notice of the meeting to the
directors or by authonsing the Company secretary (1f any) to give such notice

Notice of any directors' meeting must indicate

(a)  1ts proposed date and time,

(b)  where 1t s to take place, and

(c) if it 1s anticipated that directors participating n the meeting will not be 1n the
same place, how 1t 1s proposed that they should communicate with each other
during the meeting

Notice of a directors' meeting must be given to each director, but need not be 1n wnting

Notice of a directors' meeting need not be given to directors who waive their entitfement

to notice of that meeting, by giving notice to that effect to the Company not more than 7

days after the date on which the meeting 1s held Where such notice 15 given after the

meeting has been held, that does not affect the validity of the meeting, or of any business

conducted at 1t

Participation in directors' meetings

Subject to the articles, directors participate 1n a directors' meeting, or part of a directors'
meeting, when

{a)  the meeting has been called and takes place m accordance with the articles, and

(b)  they can each communicate to the others any information or opinions they have
on any particular item of the business of the meeting

In determuming whether directors are participating n a directors' meeting, 1t 1s nrelevant
where any director 15 or how they communicate with each other

If all the directors participating 1n a meeting are not i the same place, they may decide
that the meeting 1s to be treated as taking place wherever any of them 15

Quorum for directors' meetings
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At a directors’' meeting, unless a quorum 1s participating, no proposal 1s to be voted on,
except a proposal to call another meeting

The quorum for directors’ meetings may be fixed from time to tume by a decision of the
directors, but 1t must never be less than three, and unless otherwise fixed 1t 1s three, save
as otherwise stated in these articles

If the total number of directors for the time being 1s less than the quorum required, the
directors must not take any decision other than a deciston

{a)  toappoint further directors, or

(b} to call a genecral meeting so as to enable the sharcholders to appoint further
directors

Chainng of directors' meetings

The directors may appoint a director to chair their meetings

The person so appointed for the time being 1s known as the chairman

The directors may terminate the chairman's appointment at any time

If the chairman 1s not participating 1n a directors' meeting within ten munutes of the tume

at which 1t was to start, the participating directors must appoint one of themselves to
chair 1t

Casting vote

If the numbers of votes for and agamst a proposal are equal, the chairman or other
director chairing the meeting has a casting vote

But this does not apply 1f, in accordance with the articles, the chairman or other director
1 not to be counted as participating 1n the decision-making process for quorum or voting

purposes

Conflicts of interest

Subject to article 14(4) and without prejudice to the obhgation of any director to
disclose his mterest 1n accordance Sections 177 or 182 (as applicable) of the 2006
Act, a dwrector may vote at a meeting of directors or of a commuttee of directors on
any resolution concerming a matter 1n respect of which he has, directly or indirectly,
an interest or duty The director must be counted in the quorum present at a meeting
when any such resolution 1s under consideration and if he votes his vote must be
counted

Subject to the provisions of Part 10 of the 2006 Act, and provided that he has
disclosed to the directors the nature and extent of any interest of hus 1n accordance
Sections 177 or 182 (as applicable) of the 2006 Act, a director notwithstanding s
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office and notwithstanding such interest (whether or not such interest conflicts with
that of the Company)

{a) may be a party to, or otherwise interested 1n, any transaction or arrangement
with the Company (whether proposed or already entered into by the
Company) or in which the Company 15 otherwise interested,

{b) may hold any other office or place of profit of the Company (except that of
Auditor or auditor of a subsidiary of the Company) in conjunction with the
office of director and may act by himself or through his firm in a professional
capacity for the Company, and in any such case on such terms as to
remuneration and otherwise as the directors may arrange, either in addition to
or 1 lieu of any remuneration provided for by any other article,

() may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or 1n which the Company 1s otherwise
mterested or as regards which the Company has any powers of appointment,
or any other direct or indirect subsidianes of OIHL,

(d) 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 with or from any interest m, any such body
corporate, or any other direct or indirect subsihanes of OIHL, and no such
transaction or arrangement shall be liable to be avoided on the ground of any
such interest or benefit, and

(e) may retain for his own benefit all profits and advantages accruing to him
from any such mterest to the extent that such interest has been declared as
aforesaid

For the purposes of articles 14(1) and 14{2)

(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 in which a specified body corporate or firm, or
specified person or class of persons 1s interested shall be deemed to be a
disclosure that the director has an interest in any such transaction of the
nature and extent so specified, and

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

A director must avord a situation in which he has, or can have, a direct or mdirect
interest that conflicts, or possibly may conflict, with the interests of the Company
unless

(a) the conflict of interest arises in relation to a transaction or arrangement with
the Company, which conflict of interest shall be governed by articles 14(1) to
14(3) inclusive,

(b) the situation cannot reasonably be regarded as likely to give nise to a conflict
of interest, or
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() the matter has been authonised by the "Independent Directors" (being the
directors of the Company other than the director in question and any other
interested director) at a meeting where only the Independent Directors present
shall be counted 1n the quorum present and where only the votes of such
Independent Directors shall be counted at such meeting

Subject to arhicle 14(7), 1f a question arises at a meeting of directors or of a commuttee of
directors as to the nght of a director to participate 1n the meeting (or part of the meeting)
for voting or quorum purposes, the question may, before the conclusion of the meeting,
be referred to the chairman whose ruling in relation to any director other than the
chairmar 1s to be final and conclusive

If any question as to the night to participate in the meeting (or pari of the meeting)
should arise in respect of the chairman, the guestion 1s to be decided by a decision of the
directors at that meeting, for which purpose the chairman 1s not to be counted as
participating 1n the meeting {or that part of the meeting) for voting or quorum purposes

Records of decisions to be kept

The directors must ensure that the Company keeps a record, in writing, for at least 10
years from the date of the decision recorded, of every unamimous or majority decision
taken by the directors

Durectors' discretion to make further rules

Subject to 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

APPOINTMENT OF DIRECTORS

Methods of appointing directors

A person may not be appointed a director 1f and so long as the Company 15 registered as
a managing agent under the Byelaw and 15 an avthonsed person within the meaning of
FSMA unless such appointment has been notified to Lloyd's in accordance with Lloyd's
requirements and the FSA has approved that person to carry out the controlled function
of director or non-executive director The Company shall not permut any person to act as
a director of the Company if the Franchise Board decides that the person 1s not fit and
proper or otherwise suitable to act 1n that capacity

(2) Subject to article 17(1), 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, provided that the appointment does not cause the number of directors to
exceed any number fixed by or 1in accordance with the articles as the maximum
number of directors

(3) Subject to article 17(1), the directors may by resolution appoint a person who 1s
willing to act to be a director, either to fill a vacancy or as an additional director,
provided that the appointment does not cause the number of directors to exceed any
number fixed by or in accordance with the articles as the maximum number of
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directors and provided that a quorum of five (5) directors 1s present at the board
meeting 1n which the resolution to appoint the director 1s passed A person appointed
by the directors to fill a vacancy or as an additional director 15 not required to retire
from office at the annual general meeting next following his appointment

(4) Subject to article 17(1), the holder or holders of more than half in nomunal value of
the shares giving the nght to attend and vote at general meetings of the Company may
appoint a person to be a director, but only 1f the appointment does not cause the
number of directors to exceed a number fixed by or 1n accordance with the articles as
the maximum number of directors The appointment 15 effected by notice to the
Company signed by or on behalf of the holder or holders of such shares The notice
may consist of several documents in similar form each signed by or on behalf of one
or more holders and shall be left at the registered office or sent by electronic
communication to such address as the Company may specify for that purpose or mn
the absence of specification to the Company secretary The appointment takes effect
immediately on deposit of the notice 1n accordance with this article or on such later
date (1f any) specified in the notice In this article "address” in relation to electronic
communications includes any number or address used for the purposes of such
communications

(5) Subject to article 17 1 and to the provisions of the Companies Act 2006, the directors
may appoint one or more of their number to the office of managing director or to any
other executive office of 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 services 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 determune 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

Termination of director's appointment

A person ceases to be a director as soon as

that person ceases to be a director by virtue of any provision of the Compames Act 2006
or 15 prolibited from being a director by law,

the director becomes prohibited from being a director either by reason of an order made
under any enactment or by reason of the occurrence of any other event in consequence
of whuich he 1s by virtue of any enactment disqualified from beng a director or anything
analogous to any of the events specified 1n this article 18 occurs under the taw of any
applicable jurisdiction,

the director 1s found guiity of misconduct under, and/or 15 subject to a sanction imposed
under, the Enforcement Byelaw (No 6 of 2005) and, 1n any such case Lloyd's notifies the
Company that such director 1s no longer permutted to be a director by reason of such
direction or finding,

the director 1s suspended pursuant to any other byelaw under the Lloyd's Act,

the Franchise Board decides that the person 1s not fit and proper or otherwise suitable to
act 1n the capacity of director,



(6) the director ceases to be approved by the FSA to carry on the controlled function of
being an executrve or non-executive director (as the case may be) of the Company,

(7) abankruptcy order 1s made against that person,

(8) a composition 1s made with that person's creditors generally in satisfaction of that
person’s debts,

(9) a registered medical practitioner who 1s treating that person gives a wntten opinion to
the Company stating that that person has become physically or mentally incapable of
acting as a director and may remain so for more than three months,

(10} he becomes, in the opimon of ail of his co-directors incapable, by reason of mental
disorder, of discharging his duties as a director,

(11) by reason of that person's mental health, a court makes an order which wholly or partly
prevents that person from personally exercising any powers or rights which that person
would otherwise have,

(12) he 15 for more than six consecutive months absent without permission of the directors
from meetings of directors held during that period and tus alternate director (i1f any) has
not during that period attended any such meetings mstead of him, and the directors
resolve that his office be vacated,

(13) he 1s removed from office by notice addressed to him at his last-known address and
signed by all lis co-directors,

(14) notificatton 1s recerved by the Company from the director that the director 15 resigming
from office, and such resignation has taken effect in accordance with 1ts terms,

(15) he 1s removed from office by notice given to the Company signed by or on behalf of a
member or members holding not less than a2 majority 1n nominal amount of the ordinary
shares of the Company for the time being 1n 1ssue Such notice may consist of several
documents 1n similar form each signed by or on behalf of one or more holders and shall
be left at the registered office or sent by electronic communication to such address as the
Company may specify for that purpose The removal takes effect immediately upen
deposit of the notice 1n accordance with this article or on such later date (1f any)
specified 1n the notice In this article "address” 1n relation to electronic communications
includes any facsumle number or email address used for the purposes of such Company
communications or 1n the absence of such Company email address and/or Company
facsimile number, the email address and/or facsimile number of the company secretary,

(16) he 1s removed as a director by a resolution of the Company 1n general meeting, or
(17) he s removed by a resolution of the board of directors of the Company, subject to a
munimum quorum of five (5) directors being present at the board meeting at which the

resolution 1s passed

Alternate Directors

19

8] Subject to these articles, any director (other than an alternate directer) may appoint
any person willing to act, whether or not he 18 a director of the Company, to be an
alternate director and may remove from office an altemate director so appointed by
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him That person need not be approved by any resolution of the directors An
alternate director shall cease to be an alternate director 1f his appointor ceases to be a
director, but, 1f a director retires but 1s reappointed or deemed to have been
reappointed at the meeting at which he retires, any appomtment of an alternate
director made by him which was 1n force immedhately prior to his retirement shall
continue after his reappointment

An altemate director shall be entitled to receive notice of all meetings of directors and
of all meetings of commuttees of directors of which his appointor 1s a member, to
attend and vote at any such meeting at which the director appomnting him 1s not
personally present and generally to perform all the functions of his appointor as a
director m his absence but shall not be entitled to recerve any remuneration from the
Company for his services as an alternate director An alternate director who 1s absent
from the United Kingdom 15 entitled to receive notice of all meetings of directors and
meetings of comnuttees of directors

Any appomntment or removal of an alternate director shall be by notice to the
Company signed by the director making or revoking the appointment or 1n any other
manner approved by the directors Any such notice may be left at or sent by post,
electromc mail or facsimile transmussion to the office, email address or another place
designated for the purpose by the directors

Darectors' remuneration

Directors may undertake any services for the Company that the directors decide

Directors are entitled to such remuneration as the directors determine

(a)

for their services to the Company as directors, and

(b) for any other service which they undertake for the Company

Subject to the articles, a director's remuneration may

(a)

take any form, and

(b) 1nclude any arrangements 1n connection with the payment of a pension, allowance

or gratuity, or any death, sickness or disability benefits, to or n respect of that
director

Unless the directors decide otherwise, directors' remuneration accrues from day to day

Unless the directors decide otherwise, directors are not accountable to the Company for
any remuneration which they receive as directors or other officers or employees of the
Company's subsidiaries or of any other body corporate in which the Company 1s

nt

erested

Directors’ expenses

The Company may pay any reasonable expenses which the directors properly mcur mn
connection with their attendance at

(a)

meetings of directors or commuttees of directors,
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{b)  general meetings, or
{c)  separate meetings of the holders of any class of shares or of debentures of the
Company, or otherwise 1n connection with the exercise of theirr powers and the

discharge of their responsibilities in relation to the Company

PART 3 SHARES AND DISTRIBUTIONS

SHARES

All shares to be fully paid up

No share 1s to be 1ssued for less than the aggregate of its nomunal value and any
premium to be paid to the Company 1n consideration for 1ts 1ssue

article 22(1) does not apply to shares taken on the formation of the Company by the
subscribers to the Company's memorandum

Powers to 1ssue different classes of share

Subject to these articles (including but not limited to article 24), but without prejudice to
the nghts attached to any existing share, the Company may 1ssue shares with such nghts
ot restrictions as may be determined by ordinary resolution

The Company does not have power to 1ssue share options or warrants to bearer shares

Substantial Shareholdings

No person may, without the prior written consent of Lloyd's or the FSA, be a Controller
of the Company

Any Controller or proposed Controller of the Company must execute and deliver or
otherwise become party to such deeds, contracts, bonds, guarantees, undertakings and
other documents as Lloyd's may specify

Any Controller or proposed Controller of the Company must noufy the FSA of any
proposed change 1n Control (as defined in Section 11 of the SUP sourcebook set out 1n
the FSA's Handbook of Rules and Gudance) and obtain the FSA's approval prior to
becomung a Controller or mcreasing the level of control held to a level for which FSA
prior approval 1s required

Company not bound by less than absolute interests

Except as required by law, no person 1s to be recognised by the Company as holding any
share upon any trust, and except as otherwise required by law or the articles, the
Company 15 not 1 any way to be bound by or recognise any interest in a share other than
the holder's absolute ownership of 1t and all the nghts attaching to 1t
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Share certificates

The Company must 1ssue each shareholder, free of charge, with one or more certificates
1n respect of the shares which that sharcholder holds

Every certificate must specify

(a) 1n respect of how many shares, of what class, it 15 1ssued,

(b) the nominal value of those shares,

(c) that the shares are fully paid, and

(d) any distingwishing numbers assigned to them

No certificate may be 1ssued 1n respect of shares of more than one class

If more than one person holds a share, only one certificate may be 1ssued 1n respect of 1t
Certificates must

(a) have affixed to them the Company's common seal, or

(b be otherwise executed 1n accordance with the Companies Acts

Replacement share certificates

If a certificate 1ssued 1n respect of a sharcholder's shares 1s
(a) damaged or defaced, or
(b) said to be lost, stolen or destroyed,

that shareholder 1s entitled to be 1ssued with a replacement certificate in respect of the
same shares

A shareholder exercising the nght to be 1ssued with such a replacement certificate

{a) may at the same time exercise the right to be 1ssued with a single certificate or
separate certificates,

(b) must return the certificate which 1s to be replaced to the Company 1f 1t 1s
damaged or defaced, and

(c) must comply with such conditions as to evadence, indemnity and the payment of
a reasonable fee as the directors decide

Share transfers
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Subject to article 29
Shares may be transferred by means of an mnstrument of transfer in any usual form or
any other form approved by the directors, which 1s executed by or on behalf of the

transferor

No fee may be charged for registering any instrument of transfer or other document
relating to or affecting the title to any share

The Company may retain any mnstrument of transfer which 1s registered

The transferor remains the holder of a share until the transferee’s name 1s entered in the
register of members as holder of 1t

The directors may refuse to register the transfer of a share, and iIf they do so, the
mnstrument of transfer must be returned to the transferee with the notice of refusal unless

they suspect that the proposed transfer may be fraudulent

In accordance with section 567 of the Companies Act 2006, the pre-emption provisions
of section 561 and section 562 do not apply to any allotment of the Company's shares

Special provisions relating to the transfer of shares

In thus article 29, the following expressions bear the meanings set opposite them
respectively below

accepted shares shares m respect of which an accepting member accepts
(or under the terms of the offer 15 deemed to accept)
such offer,

compulsory purchase notice a notice complying with article 29(3)(11) hereof,

compulsory transfer notice a notice complying with article 29(3)(1) hereof,

fair value fair value certified 1n accordance with articie 29(10),

notified member a holder on whom a notice 15 served pursuant to this
article 29,

person qualified to hold a person 1n whose name the directors could,

shares under the provisions of these articles, register the shares

i question at the time when 1t 15 anticipated that they
would be so registered (1f registered at all),

purchaser a person to whom, under the provisions of this article,
shares are to be transferred, and

relevant shares m relation to a compulsory transfer notice or a
compulsory purchase notice, the shares to which such
notice relates and n relation to a notified member, the
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shares to which the notice served on him pursuant to
this article 29 relates

If default notice has been served on any shareholder and has not been withdrawn the
directors may, and at the direction of the Council or the FSA they must, give a notice 1
writing complying with this article 29 to the holder of such shares with respect to such
of the shares held by him (whether solely or jointly) as may be specified in such notice

A notice served pursuant to this article 29 must require either

®
(1)

that the relevant shares be transferred at their fair value, or

that the relevant shares be sold to the Company at their fair vaiue

No notice may be given unless

W
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i the case of a notice which requires the relevant shares to be soid to the
Company, the relevant shares are to be purchased out of distributable profits or
the proceeds of a fresh 1ssue of shares, and

1n the case of a notice which requires the relevant shares to be transferred to a
third party, a compulsory transfer notice must specify the name of the person who
1s nominated by the directors as the person to whom the relevant shares are to be
transferred by the notified member Such person must be a person qualified to
hold the relevant shares and he must, prior to the despatch of the compulsory
transfer notice, have obtained FSA approval and the approval of Lloyd's to hold
such shares 1f by way of the transfer the person will become a Controller of the
Company or mcreases the level of control held to a level for which prior Lloyd's
and FSA approval 1s required

The notified member must withuin fourteen days of the service on lhum of a
compulsory transfer notice (or such longer period as the directors may by wnting
determine), execute and deliver to the Company a form of transfer transferring
the relevant shares to the person named 1n the compuisory transfer notice at their
fair value and provided that such person has duly paid for such shares, the
directors must register such transfer

within seven days of the service on im of the compulsory transfer notice, the
notified member by notice in wrniting to the Company specifies the name of some
other person as the person to whom the relevant shares are to be transferred,

the member's nominee 1s a person qualified to hold the relevant shares and has
obtained FSA approval and the approval of Lloyd's to held such shares 1f by way
of the transfer the nominee will become a Controller of the Company or increases
the level of control held to a level for which prior Lloyd's and FSA approval 1s
required, and

the directors have not withun the further perniod of fourteen days hereof
determuined that the relevant shares should not be registered in the name of the
member's nominee,
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the not:fied member must, within seven days of the expiration of such peniod of fourteen
days, execute and deliver to the Company a form of transfer transfemng the relevant
shares to the member's nominee at their fair value and provided that the member's
nominee has duly paid for such shares, the directors must register such transfer

If any person to whom the notified member 1s, under any provision of this article 29,
bound to transfer relevant shares fails to make payment of ther fair value at the time
stipulated by the directors the directors must, as soon as practicable, nominate some
other person as the purchaser of the relevant shares 1n question Such person must be a
person qualified to hold such shares and he must, prior to being nominated, have
obtamed FSA approval and the approval of Lloyd's to hold such shares if by way of the
transfer the person becomes a Controller of the Company or increases the level of
control held to a level for which prior Lloyd's and FSA approval 1s required The
directors must serve a notice on the notified member specifying the name of the
purchaser so nominated by them and the number of the relevant shares to be transferred
to him The notified member must withun fourteen days of the service on him of such
notice, execute and dehver to the Company a form of transfer transferring such shares in
accordance therewith Provided that the notified member 1s duly paid for such shares,
the directors must register such transfer

If in any case a notified member having become bound to do so, fals to execute or
deliver a transfer 1n accordance with, and within the time allowed by, this article, the
directors must authonse an officer of the Company to execute on behalf of the notified
member a form of transfer for the relevant shares in question 1n favour of the purchaser
and a form of transfer executed under such authonty 1s valid and effective The purchase
money must be paid to the Company whose receipt 1s a good discharge, and paid over
(without interest) by the Company to the notified member

In any case where a compulsory purchase 1s served on the not:fied member, the directors
must draw up a draft contract of purchase which provides for completion of the purchase
of the relevant shares on the expiration of seven days after the passing of the special
resolution heremnafter mentioned and for the payment to the notified member of the
purchase price there of on completion The notified member 15 deemed, by virtue of his
having become a member of the Company, to have agreed

(1) to such contract, and

(11) to have appointed any person nominated by the director to execute such contract on
his behalf, and

{11) that he should deliver the relevant shares to the Company at completion

The directors must take all steps as are necessary or desirable to be taken by them to
ensure that such contract 1s duly approved by the passing of a special resolution
(whether 1n a general meeting of the Company or by written resolution), executed and
carried into effect A notified member 15 not entitled to vote upon the special resolution
proposed to approve such contract

The auditors for the ime being must certify the sum which, i their opinion, 1s the fair
vatue of the relevant shares In so cerifying, the auditors act as experts and not as
arbitrators and their decision 1s final and binding The cost of obtaining such auditors'
certificate 1s to be borme by the Company

No share may be transferred to an infant, bankrupt or person of unsound mind




(12) If utle to a share passes to a transmitice, the Company may only recogmse the

transmittee as having any title to that share A transmittee who produces such evidence
of entitlement to shares as the directors may properly require

(a) may, subject to the articles, choose either to become the holder of those
shares or to have them transferred to another person, and

)] subject to the articles, and pending any transfer of the shares to another
person, has the same nghts as the holder had

(13} Transmuttees do not have the nght to attend or vote at a general meeting, or agree to a
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proposed wntten resolution, 1n respect of shares to which they are entitled, by reason of
the holder’s death or bankruptcy or otherwise, unless they become the holders of those
shares Transmittees who wish to become the holders of shares to which they have
become entitled must notify the Company 1n wniting of that wish

If the transmuttee wishes to have a share transferred to another person, the transmittee
must execute an instrument of transfer 1n respect of 1t Any transfer made or executed
under this article 29(14) 1s to be treated as 1f 1t were made or executed by the person
from whom the transmttee has derved nights in respect of the share, and as 1f the event
which gave nse to the transmmssion had not occurred

Transmittees bound by prior notices

If a notice 15 given to a shareholder in respect of shares and a transmittee 1s entitled to
those shares, the transmittee 1s bound by the notice 1f 1t was given to the shareholder
before the transmittee’s name has been entered 1n the register of members

DIVIDENDS AND OTHER DISTRIBUTIONS

Procedure for declaring dividends

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

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

No dividend may be declared or paid unless 1t 15 1n accordance with shareholders’
respective rights

Unless the shareholders' resolution to declare or directors' decision to pay a dividend, or
the terms on which shares are 13sued, specify otherwise, it must be paid by reference to
each shareholder's holding of shares on the date of the resolution or decision to declare
or pay 1t

If the Company's share capital 1s chvided into cifferent classes, no intetim dividend may
be paid on shares carrying deferred or non-preferred nghts 1f, at the time of payment,
any preferential dividend 1s 1n arrear
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The directors may pay at intervals any dividend payable at a fixed rate 1f 1t appears to
them that the profits available for distnbution justify the payment

If the directors act 1n good faith, they do not incur any liability to the holders of shares
confernng preferred nghts for any loss they may suffer by the lawful payment of an
interim dividend on shares with deferred or non-preferred rights

The directors may deduct from a dividend or other amounts payable to a person in
respect of a share any amounts due from him to the Company on account of a call or
otherwise 1n relation to a share

Payment of dividends and other distnbutigns

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

(a) transfer to a bank or building society account specified by the distnbution recipient
either 1n writing or as the directors may otherwise decide,

(b} sending a cheque made payable to the distnmbutton recipient by post to the
distribution recipient at the distribution recipient's registered address (if the
distribution recipient 1s a holder of the share), or (in any other case) to an address
specifted by the distribution recipient erther i writing or as the directors may
otherwise decide,

(¢) sending a cheque made payable to such person by post to such person at such
address as the distribution reciprent has specified either i wnting or as the

directors may otherwise decide, or

(d) any other means of payment as the directors agree with the distnbution recipient
either 1n writing or by such other means as the directors decide

In the articles, "the distmbution recipient" means, 1n respect of a share in respect of
which a dividend or other sum 15 payable

(a) the holder of the share,

(b) 1f the share has two or mere joint holders, whichever of them 1s named first 1n the
register of members, or

(c) 1f the holder 15 no longer entitled to the share by reason of death or bankruptcy, or
otherwise by operation of law, the transmattee

No interest on distributions

The Company may not pay interest on any dividend or other sumn payable n respect of a
share uniess otherwise provided by

(2) the terms on which the share was 1ssued, or
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(b} the provisions of another agreement between the holder of that share and the
Company

Unclaimed distnbutions

All dividends or other sums whach are
(a) payable m respect of shares, and
(b)  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

The payment of any such dividend or other sum mto a separate account does not make
the Company a trustee 1 respect of 1t

If

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

(b} the distribution recipient has not claimed 1t,

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

Non-cash distributions

Subject to the terms of 1ssue of the share i question, the Company may, by ordinary
resolution on the recommendation of the directors, decide to pay all or part of a dividend
or other distribution payable in respect of a share by transferring non-cash assets of
equivalent value (including, without limitation, shares or other securities mm any
company}

For the purposes of paymng a non-cash distribution, the directors may make whatever
arrangements they think fit, including, where any difficulty anses regarding the
distnbution

(a) fixing the value of any assets,

(b) payng cash to any distribution recipient on the basis of that value 1n order to
adjust the rights of recipients, and

{c)  vesting any assets 1n trustees

Warver of distnbutions

Distnbution recipients may waive their entitlement to a dividend or other distribution
payable 1n respect of a share by giving the Company notice 11 wniting to that effect, but
if
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{a) the share has more than one holder, or

(b) more than one person 1s entitled to the share, whether by reason of the death or
bankruptcy of one or more joint holders, or otherwise,

the notice 15 not effective unless 1t 1s expressed to be given, and signed, by all the
holders or persons otherwise entitled to the share

CAPITALISATION OF PROFITS

Authonty to capitalise and appropriation of capitalised sums

Subject to the articles, the directors may, if they are so authonsed by an ordinary
resolution

{a)  decide to capitalise any profits of the Company (whether or not they are available
for distribution) which are not required for paying a preferential dividend, or any
sum standing to the credit of the Company's share premium account or capital
redemption reserve, and

(b) appropnate any sum which they so decide to capitalise (a "capitalised sum") to
the persons who would have been entitled to it if 1t were distnbuted by way of
dividend (the "persons entitled") and 1n the same proportions

Capitalised sums must be apphed

(a)  on behalf of the persons entitled, and

(b)  1nthe same proportions as a dividend would have been distributed to them

Any capitalised sum may be applied in paying up new shares of a nomunal amount equal

to the capitalised sum which are then allotted credited as fully paid to the persons

entitled or as they may direct

A capitalised sum which was appropniated from profits available for distnbution may be

applied 1n paying up new debentures of the Company which are then allotted credited as

fully paid to the persons entitled or as they may direct

Subject to the articles the directors may

{a) apply capitalised sums 1n accordance with article 37(3) and 37{4) partly in one
way and partly 1n another,

{(b) make such arrangements as they think fit to deal with shares or debentures
becoming distnbutable m fractions under this article (including the issuing of
fractional certificates or the making of cash payments), and

(c) authorise any person to enter into an agreement with the Company on behalf of
all the persons entitled which 15 binding on them 1n respect of the allotment of
shares and debentures to them under this article

PART 4 DECISION-MAKING BY SHAREHOLDERS
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ORGANISATION OF GENERAL MEETINGS

Attendance and speaking at peneral meetings

A person 1s able to exercise the nght to speak at a general meeting when that person 1s 1n
a position to communicate to all those attending the meeting, dunng the meeting, any
information or opimons which that person has on the business of the meeting

A person 1s able to exercise the nght to vote at a general meeting when

(a)  that person 1s able to vote, during the meeting, on resolutions put to the vote at
the meeting, and

(b)  that person's vote can be taken into account in determining whether or not such
resolutions are passed at the same time as the votes of all the other persons
attending the meeting

The directors may make whatever arrangements they consider appropriate to enable
those attending a general meeting to exercise their rights to speak or vote at 1t

In determiming attendance at a general meeting, 1t 1s immatenal whether any two or
more members attending 1t are 1n the same place as each other

Two or more persons who are not in the same place as each other attend a general

meeting 1f their circumstances are such that :f they have (or were to have) rights to speak
and vote at that meeting, they are (or would be}) able to exercise them

Quorum for general meetings

No business other than the appomtment of the chairman of the meeting 15 to be
transacted at a general meeting 1f the persons attending 1t do not constitute a quoruzm

Chairing general meetings

If the directors have appointed a chairman, the chairman shall chair general meetings 1f
present and willing to do so

If the directors have not appointed a chairman, or if the chairman 1s unwilling to chair
the meeting or 1s not present within ten minutes of the time at which a meeting was due
to start

(a)  the directors present, or

(b)  (1f no directors are present), the meeting,

must appomnt a director or shareholder to chair the meeting, and the appointment of the
chairman of the meeting must be the first business of the meeting

The person chairing a meeting 1 accordance with this article 15 referred to as "the
chairman of the meettng"
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Attendance and speaking by directors and non-shareholders

Directors may attend and speak at general meetings, whether or not they are
shareholders

The chairman of the meeting may perrmt other persons who are not
{a)  shareholders of the Company, or

{(b)  otherwise entuitled to exercise the nghts of shareholders in relation to general
meetings, to attend and speak at a general meeting

Adjournment

If the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, or 1f during a meeting a quorum
ceases 1o be present, the chairman of the meeting must adjourn it

The chairman of the meeting may adjourn a general meeting at which a quorum 1s
present 1f

(a)  the meeting consents to an adjournment, or
(b) 1t appears to the chairman of the meeting that an adjournment 18 necessary to
protect the safety of any person attending the meeting or ensure that the business

of the meeting 1s conducted 1n an orderly manner

The chairman of the meeting must adjourn a general meeting 1f directed to do so by the
meeting

When adjourning a general meeting, the chairman of the meeting must

(a)  cither specify the time and place to which 1t 1s adjourned or state that 1t 1s to
continue at a time and place to be fixed by the directors, and

(b) have regard to any directions as to the time and place of any adjournment which
have been given by the meeting

If the continuation of an adjourned meeting 1s to take place more than fourteen (i14) days
after 1t was adjourned, the Company must give at least seven (7) clear days' notice of 1t
(that 1s, excluding the day of the adjourned meeting and the day on which the notice 1s
given)

{a) to the same persons to whom notice of the Company's general meetings 1s
required to be given, and

(b)  containing the same information which such notice 15 required to contain
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No business may be transacted at an adjourned general meeting which could not
properly have been transacted at the meeting 1f the adjournment had not taken place

VOTING AT GENERAL MEETINGS

Voting general

A resolution put to the vote of a general meeting must be decided on a show of hands
unless a poll 15 duly demanded 1n accordance with the articles

No member shall, unless the directors otherwise determine, vote at any general meeting
or at any separate meeting of the holders of any class of shares in the Company, either 1n
person or by proxy, in respect of any share held by him unless all moneys presently
payable by him 1n respect of that share have been pa:d

Subject to these articles including article 45 (suspension of voting rights), a member
entitled to vote may appoint a proxy (or where that 1s permutted by these articles or 1f the
Company 1s a public company, one or more proxies)

Notwithstanding any other provision of these articles to the contrary

(a) 1f and for so long as the voting nghts of any shares of the Company's ultimate
parent company, Omega Insurance Holdings Limiated ("OIHL"), are adjusted
pursuant to OIHL Bye-laws 38-42 (inclusive) as set out 1n Appendix 1 hereto,
and

(b) 1f the Company 1s required or entitled to vote at a general meeting of any
direct non-U § subsidiary of the Company,

then the Directors of the Company shall refer the subject matter of the vote to the
Company's member(s), on a poll (subject to OIHL Bye-laws 38-42 (1nclusive}) and seek
authonty from such member(s) for the Company's corporate representative or proxy to
vote for or against {as the case may be) the resolution proposed by such subsidiary of the
Company The Directors shall cause the Company's corporate representative or proxy to
vote the Company’s shares in the subsidiary pro rata to the votes received at the general
meecting of the Company, with votes for or against the directing resolution being taken,
respectively, as an wnstruction for the Company's corporate representative or proxy to
vote the appropriate proportion of 1ts shares for and the appropnate proportion of its
shares against the resolution proposed by the subsidiary The Darectors shall have
authority to resolve any ambiguity

The directors 1n thewr discretion shall require that the bye-laws or articles of association
or stmular organisational documents of each subsidiary of the Company, organised under
the laws of a jurisdiction outside the United States of Amerca, other than any non-U S
subsidiary that 1s a direct or indirect subsidiary of a US Person (as defined in the
Internal Revenue Code of 1986, as amended, of the United States of Amenca), shall
contain provisions substantially similar to article 43(4) and this articte 43(5) The
Company shall enter into agreements, as and when determined by the directors, with
each such subsidiary, only 1f and to the extent reasonably necessary and permitted under
applicable law, to effectuate or implement this article 43(5)

Errors and disputes
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Subject to article 45, No objection may be raised to the qualification of any person
voting at a general meeting except at the meeting or adjourned meeting at which the vote
objected to 1s tendered, and every vote not disallowed at the meeting 1s valid

Any such objection must be referred to the chairman of the meeting, whose decision 1s
final

Suspension of voting rights

In these articles, the expression "default notice" means a notice stating that the holder
of shares on whom 1t 1s served {the "relevant holder") 1s not entitled to attend or vote
at any general or class meeting of the Company, either personally or by proxy, or to
be reckoned 1in a quorum 1n relation to any such meeting 1n respect of any share
specified 1n such notice Upon service of a default notice 1n accordance with this
article, the relevant holder ceases to be so entitled If a default notice 1s withdrawnm 1n
accordance with this article 45(1), the relevant holder becomes entitled 1n respect of
the shares specified in such notice to exercise such night as he had immediately before
the service of the default notice to attend and vote {either 1 person or by proxy) at
any general or class meeting of the Company either personally or by proxy and to be
reckoned m a quorum 1in relation to any such meeting with effect from the date on
which notice of such withdrawal 1s served upon hum

The directors may at any tume, and at the request of Lloyd's or the FSA, by written
notice requre any holder of a share to give them such information or evidence,
supported (if the directors or Lloyd's or the FSA so require) by a statutory declaration,
as the directors, Lloyd's or the FSA may consider necessary or desirable for
determining whether or not there 1s, or 1s to be, an mfringement by any person with
respect to such share of article 24 (Substantial Shareholdings) or of any condition
imposed by, or undertaking given to, Lloyd's or the FSA pursuant to any of the
articles

If

(a) at any tume, the directors have reasonable grounds for believing that any
holder has failed within fourteen days of the service of such notice to comply
with the notice given to hum pursuant to this article, or

(b) if any holder, having responded within such period to such notice, has faled
to satisfy the directors, or (where the notice was given at the request of
Lloyd's or the FSA) Lloyd's or the FSA that there 1s, or 1s to be, no
infrimgement with respect to any shares held by him of article 24{Substantial
Shareholdings) or of any condition imposed by, or undertaking given to,
Lloyd's and/or the FSA,

the directors may and, at the direction of Lloyd's and/or the FSA must, as soon as
practicable, serve a default notice on the holder concerned specifying the shares to
which such notice relates

The directors must cause the register to have noted against the holder upon whom
such a default notice has been served, details of such notice and the shares specified
theremn
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A default notice 15 conclusive evidence against the member concerned that
circumstances had ansen entithng the directors to serve such notice

A share specified 1n a default notice which has not been withdrawn by a further notice

in wniting may not be transferred except in accordance with article 29 (Special

provisions relating to the transfer of shares) Upon registration of the transfer n

accordance with articie 29 of any such share, the relative default notice 1s to be

treated as withdrawn

A default notice once served may not be withdrawn unless

(a) served pursuant to article 45(2) and the default to which 1t relates is capable
of being remedied and 1s remedied to the satisfaction of the directors(if the
default notice was given at the direction of Lloyd's or the FSA), Lloyd's or
the FSA within seven (7) days of the service thereof, or

(b) Lloyd's and/or the FSA agree

Poll votes

A poll on a resolution may be demanded
(a) 1nadvance of the general meeting where 1t 1s to be put to the vote, or

(b) at a general meeting, either before a show of hands on that resolution or
immediately after the result of a show of hands on that resolution 1s declared

A poll may be demanded by

(a) the chairman of the meeting,

(b)  the directors,

(c)  two or more persons having the nght to vote on the resolution, or

(d)  aperson or persons representing not less than one tenth of the total voting rights
of all the shareholders having the nght to vote on the resolution

A demand for a poll may be withdrawn 1f
(a)  the poll has not yet been taken, and
(b)  the chairman of the meeting consents to the withdrawal

Polls must be taken immediately and in such manner as the chairman of the meeting
directs

Content of proxy notices

Proxies may only vahdly be appointed by a notice 1n wniting (a "proxy notice™) which
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(a)  states the name and address of the shareholder appointing the proxy,

(b) 1dentifies the person appointed to be that sharcholder's proxy and the general
meeting in relation to which that persen 1s appointed,

() 1s signed by or on behalf of the sharcholder appomting the proxy, or is
authenticated mn such manner as the directors may determine, and

(d) 15 delivered to the Company 1n accordance with the articles and any instructions
contained 1n the notice of the general meeting to which they relate

The Company may require proxy notices to be delivered 1n a particular form, and may
specify different forms for different purposes

Proxy notices may specify how the proxy appomted under them 1s to vote (or that the
proxy 1s to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, it must be treated as

(a) allowing the person appointed under 1t as a proxy discretion as to how to vote on
any ancillary or procedural resolutions put to the meeting, and

{b)  appointing that person as a proxy in relation to any adjournment of the general
meeting to which 1t relates as well as the meeting itself

Delivery of proxy notices

A person who 15 entitled to attend, speak or vote (either on a show of hands or on a poll)
at a general meeting remains so entitled i respect of that meeting or any adjournment of
1t, even though a valid proxy notice has been delivered to the Company by or on behalf
of that person

An appointment under a proxy notice may be revoked by delivering to the Company a
notice tn writing given by or on behalf of the person by whom or on whose behalf the
proxy notice was given

A notice revoking a proxy appointment only takes effect 1f 1t 1s delivered before the start
of the meeting or adjourned meeting to which 1t relates

If a proxy notice 1s not executed by the person appointing the proxy, 1t must be
accompanied by wrntten evidence of the authornity of the person who executed 1t to

execute it on the appointor's behalf

Amendments to resolutions

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

(a) notice of the proposed amendment 1s given to the Company in wnting by a
person entitled to vote at the general meeting at which 1t 1s to be proposed not
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less than 48 hours before the meeting 15 to take place (or such later time as the
chairman of the meeting may determine), and

(b) the proposed amendment does not, in the reasonable opimon of the chairman of
the meeting, materially alter the scope of the resolution

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 resolution 1s to be proposed, and

(b) the amendment does not go beyond what 1s necessary to correct a grammatical
or other non-substantive error 1n the resolution

If the chairman of the meeting, acting in good faith, wrongly decides that an amendment
to a resolution 1s out of order, the chairman's error does not mvalidate the vote on that

resolution

PART 5 ADMINISTRATIVE ARRANGEMENTS

Means of communication to be used

Subject to the articles, anything sent or suppled by or to the Company under the articles
may be sent or supplied m any way in which the Companies Acts provide for documents
or information which are authorised or required by any provision of the Compames Acts
to be sent or supplied by or to the Company

Subject to the articles, any notice or document to be sent or supplied to a director in
connection with the taking of decisions by directors may also be sent or supplied by the
means by which that director has asked to be sent or supphed with such notices or
documents for the time being

A director may agree with the Company that notices or documents sent to that director

1n a particular way are to be deemed to have been received within a specified time of
therr being sent, and for the specified time to be less than 48 hours

Company seals

Any common seal may only be used by the authority of the directors

The directors may decide by what means and 1n what form any common seal 1s to be
used

Unless otherwise decided by the directors, 1f the Company has a common seal and 1t 1s
affixed to a document, the document must also be signed by at least one authonsed
person 1n the presence of a witness who attests the signature

For the purposes of this article, an authonised person 1s

(a)  any director of the Company,
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(1)

{b) the Company secretary (1f any), or

(c} any person authonsed by the directors for the purpose of signing documents to
which the common seal is applied

No night to inspect accounts and other records

Except as provided by law or authorised by the directors or an ordinary resolution of the
Company, no person 1s entitled to mspect any of the Company's accounting or other
records or documents merely by virtue of being a shareholder

Provision for employees on cessation of business

The directors may decide to make provision for the benefit of persons employed or
formerly employed by the Company or any of 1ts subsidianes (other than a director or
former director or shadow director) 1n connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary

DIRECTORS' INDEMNITY AND INSURANCE

Indemmity

Subject to article 54(2), a relevant director of the Company or an associated company

may be indemnified out of the Company's assets against

(a)  any hability incurred by that director 1n connectron with any neghgence, default,
breach of duty or breach of trust in relation to the Company or an associated
company,

(b} any hability incurred by that director mm connection with the activities of the
Company or an associated company 1n its capacity as a trustee of an occupational

penston scheme (as defined 1n section 235(6) of the Comparmes Act 2006), and

(c) any other hability incurred by that director as an officer of the Company or an
assoctated company

This article does not authonse any indemmity which would be prolibited or rendered
void by any provision of the Companies Acts or by any other provision of law

In this article

{(a) companies are associated i1f one 15 a subsidiary of the other or both are
subsidianes of the same body corporate, and

{b) a "relevant director" means any director or former director of the Company or an
associated company

Insurance

The directors may decide to purchase and maintain msurance, at the expense of the
Company, for the benefit of any relevant director in respect of any relevant loss
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a "relevant director” means any director or former director of the Company or an
assoclated company,

a "relevant loss" means any loss or hability which has been or may be incurred by
a relevant director 1n connection with that director's duties or powers 1n relation to
the Company, any associated company or any pension fund or employees' share
scheme of the Company or associated company, other than any sum payable by a
director to a regulatory authonty by way of penalty in respect of non-comphance
with any requirement of a regulatory nature (howsoever arising), and

companies are asscclated 1f one 1s a subsidiary of the other or both are
subsidianes of the same body corporate

OBJECTS OF THE COMPANY

Objects of the Company

The Company's objects are

(a)

(b)

(c)

@

(e)

To act erther alone or with others as agents or subagents for underwriting
members of Lloyd's and Lloyd's syndicates and as agents and as managers for any
insurance company, syndicate, club, company or person or any individual
underwriter 1 connection with 1ts or their business or any branch thereof (in any
part of the world) in or 1n connection with all classes of insurance, assurance,
guarantee, mortgage, stop loss, indemmty or remsurance (including the provision
or underwriting of policies or contracts for hife, other annuity or endowment
business) or any contracts which the directors of the Company think fit

To carry on business as manufacturers, builders and supplhers of and dealers in
goods of all kinds, and as mechamcal, general, electrical, manne, radio,
electromic, aeronautical, chemical, petroleum, gas civil and constructional
engineers, and manufacturers, importers and exporters of, dealers 1n machunery,
plant and equipment of all descniptions and component parts thereof, forgings,
castings, tools, implements, apparatus and all other articles and things

To act as an investment holding company and to co-ordinate the business of any
companies it which the Company 1s for the time being interested, and to acquire
(whether by onginal subscription, tender, purchase exchange or otherwise) the
whole of or any part of the stock, shares, debentures, debenture stocks, bonds and
other securities 1ssued or guaranteed by a body corporate constituted or carrying
on business in any part of the world or by any government, sovereign ruler,
commussioners, public body or authority and to hold the same as investments, and
to sell, exchange, carry and dispose of the same

To carry on the businesses 1n any part of the world as importers, exporters,
buyers, sellers, distributors and dealers and to win, process and work produce of
all kinds

To carry on the following businesses, namely, contractors, garage proprietors,
filing station propnetors, owners and charterers of road vehicles, arcraft and
ships and boats of every description, hightermen and carriers of goods and
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passengers by road, rail, water or air, forwarding, transport and commussion
agents, customs agents, stevedores, wharfingers, cargo supenntendents, packers,
warehouse storckeepers, cold store keepers, hotel proprietors, caterers, publicans,
consultants, advisers, financiers, bankers, advertising agents, insurance brokers,
travel agents, ticket agents and agency business of all kinds and generally to
provide entertainment for and render services of all kinds to others and to carry
on any other trade or business which can in the opimon of the directors be
advantageously carried on by the Company in connection with or ancillary to any
of the businesses of the Company

To buy, sell, manufacture, reparr, alter, improve, manipulate, prepare for market,
let on hire, and generally deal 1n all kinds of plant, machinery, apparatus, tools,
utensils, matenals, produce, substances, articles and things for the purpose of any
of the businesses specified 1n this article, or which may be required by persons
having, or about to have, dealings with the Company

To build, construct, maintain, alter, enlarge, pull down, remove and replace any
buildings, shops, factones, offices, works, machinery and engines, and to work,
manage and contrel these things

To enter 1nto contracts, agreements and arrangements with any person for the
carrying out by that person on behalf of the Company of any object for which the
Company 1s formed

To acquire, undertake and carry on the whole or any part of the business, property
and liabilitrtes of any person carrying on any business which may in the opinion of
the directors be capable of being convemently carried on, or calculated directly or
indirectly to enhance the value of or make profitable any of the Company's
property or nghts, or any property suitable for the purposes of the Company

To enter into any arrangement with a government or authority, whether national,
international, supreme, municipal, local or otherwise, that may n the opimon of
the directors be conducive to any object of the Company, and to obtain from that
government or authonty any nght, privilege or concession which in the opinion
of the directors 1s desirable, and to carry out, exercise and comply with that
arrangement, right, pnivilege or concession

To apply for, purchase and by other means acquire, protect, prolong and renew
any patent, patent right, brevet d'invention, licence, secret process, invention,
trade mark, service mark, copynght, registered design, protection, concession and
nght of the same or similar effect or nature, and to use, turn to account,
manufacture under and grant licences and privileges m respect of those things,
and to spend money 1n experimenting with, testing, researching, improving and
secking to improve any of those things

To acquire an interest in, amalgamate with and enter into partnership or any
arrangement for the shanng of profits, union of interests, co-operation, joint
venture, reciprocal concession or otherwise with any person, or with any
employees of the Company To lend money to, guarantee the contracts of, and
otherwise assist that person or those employees, and to take and otherwise acquire
an interest m that person's shares or other secunties and to sell, hold, re-issue,
with or without guarantee, and otherwise deal with those shares or other
securities
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To lend money to, subsidise and assist any person, to act as agents for the
collection, receipt and payment of money and generally to act as agents and
brokers for and perform services for any person, and to undertake and perform
sub-contracts

To enter 1nto any guarantee or contract of indemnity or suretyship, and to provide
security, including, without limitation, the guarantee and provision of secunty for
the performance of the obligations of and the payment of any money {(including,
without limitation, capital, pnncipal, premiums, dividends, interest, commissions,
charges, discount and any related costs or expenses whether on shares or other
securities) by any person including, without limitation, any body corporate which
15 for the time being the Company’s holding company, the Company's subsidiary,
a subsidiary of the Company's holding company or any person which 15 for the
tune being a member or otherwise has an nterest 1n the Company or 1s associated
with the Company in any business or venture, with or without the Company
receiving any consideration or advantage (whether direct or indirect), and
whether by personal covenant or mortgage, charge or lien over all or part of the
Company's undertaking, property, assets or uncalled capital (present and firture)
or by other means For the purposes of this paragraph "guarantee" includes any
obligation, however described, to pay, sausfy, provide funds for the payment or
satisfaction of (including, without limtation, by advance of money, purchase of
or subscription for shares or other securities and purchase of assets or services),
indemnify against the consequences of default in the payment of, or otherwise be
responsible for, any indebtedness of any other persen

To promote, finance and assist any person for the purpose of acquinng all or any
of the property, nghts and undertaking or assuming the habilities of the
Company, and for any other purpose which may in the opimion of the directors
directly or indirectly benefit the Company, and 1n that connection to place,
guarantee the placing of, underwrnite, subscribe for, and otherwise acquire all or
any part of the shares or other securities of a body corporate

To pay out of the funds of the Company all or any expenses which the Company
may lawfully pay of or incidental to the formation, registration, prometion and
advertising of and raising money for the Company and the 1ssue of its shares or
other securities, including, without limitation, those incurred 1n connection with
the advertising and offering of 1ts shares or other securities for sale or
subscription, brokerage and commussions for obtamnmg applications for and
taking, placing, underwriting or procurning the underwrniting of its shares or other
securitics

To remunerate any person for services rendered or to be rendered to the
Company, including, without limitation, by cash payment or by the aliotment of

shares or other secunties of the Company, credited as paid up m full or 1n part

To purchase, take on lease, exchange, hire and otherwise acquire any real or
personal property and any right or privilege over or 1n respect of 1t

To recerve money on depostt on any terms the directors think fit

To invest and deal with the Company's money and funds in any way the directors
thmnk fit

To lend money and give credit with or without security
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To borrow, raise and secure the payment of money 1n any way the directors think
fit, including, wiathout himutatuien, by the 1ssue of debentures and other secunties,
perpetual or otherwise, charged on all or any of the Company's property (present
and future) or 1ts uncalled capital, and to purchase, redeem and pay off those
securities

To remunecrate any person for services rendered or to be rendered m placing,
assisting and guaranteeing the placing and procuring the underwniting of any
share or other security of the Company or of any person in which the Company
may be interested or proposes to be interested, or in connection with the conduct
of the business of the Company, including, without limutation, by cash payment
or by the allotment of shares or other securities of the Company, credited as paid
up 1n full er 1n part

To acquire, hold, dispose of, subscribe for, 1ssue, underwrite, place or manage
assets belonging to others which includes advising on, entering into contracts or
transactions n relation to or involving and in any other way dealing with or
arranging dealmngs with or performing any service or function m relation to (as
applicable) shares, stocks, debentures, loans, bonds, certificates of deposit and
other imstruments creating or acknowledging indebtedness, government, public or
other securities, warrants, certificates representing secunties or other obligations,
units 1n collecttve 1mvestment schemes, options, futures, spot or forward
contracts, contracts for differences or other investments or obligations, currencies,
interest rates, precious metals or other commodities, any index (whether related in
any way to any of the foregong or otherwise), any night to, any nght conferred by
or any interest or any obligation in relation to any of the foregoing and any
financial istrument or product denving from or in any other way relating to any
of the foregoing or of any nature whatsoever, and any transaction which may
seem to be convement for hedging the risks associated with any of the foregoing

To co-ordinate, finance and manage the business and operation of any person 1n
which the Company has an interest

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

To sell, iease, exchange, let on hire and dispose of any real or personal property
and the whole or part of the undertaking of the Company, for such consideration
as the directors think fit, including, without limitation, for shares, debentures or
other secunties, whether fully or partly paid up, of any person, whether or not
having objects (altogether or tn part) similar to those of the Company To hold
any shares, debentures and other secunties so acquired, and to mmprove, manage,
develop, sell, exchange, lease, mortgage, dispose of, grant options over, turn to
account and otherwise deal with all or any part of the property and rights of the
Company

To adopt any means of publicising and making known the businesses, services
and products of the Company as the directors thunk fit, including, without
limitation, advertisement, publication and distnbution of notices, circulars, books
and periodicals, purchase and exhibition of works of art and interest and granting
and making of prizes, rewards and donations

To support, subscnibe to and contribute to any chantable or public object and any
mstitution, society and club which may be for the benefit of the Company or
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persons who are or were directors, officers or employees of the Company, 1is
predecessor 1n business, any subsidiary of the Company or any person allied to or
associated with the Company, or which may be connected with any town or place
where the Company carnes on business To subsidise and assist any association
of employers or employees and any trade association To grant pensions,
gratuities, annuities and chantable aid and to provide advantages, facilities and
services to any person (including any director or former director) who may have
been employed by or provided services to the Company, its predecessor in
business, any subsidiary of the Company or any person allied to or associated
with the Company and to the spouses, children, dependants and relatives of those
persons and to make advance provision for the payment of those pensions,
gratuities and annuities by establishing or acceding to any trust, scheme or
arrangement {whether or not capable of approval by the Commussioners of Inland
Revenue under any relevant legislation) the directors think fit, to appoint trustees
and to act as trustee of any trust, scheme or arrangement, and to make payments
towards insurance for the benefit of those persons and their spouses, children,
dependants and relatives

To establish and contribute to any scheme for the purchase or subscription by
trustees of shares or other securities of the Company to be held for the benefit of
the employees of the Company, any subsidiary of the Company or any person
allied to or associated with the Company, to lend money to those employees or to
trustees on their behalf to enable them to purchase or subscribe for shares or other
securities of the Company and to formulate and carry into effect any scheme for
shaning the profits of the Company with employees

To apply for, promote and obtain any Act of Parliament and any order or licence
of any government department or authonty (including, without hmitation, the
Department of Trade and Industry) to enable the Company to carry any of 1ts
objects into effect, to effect any modification of the Company's constitution and
for any other purpose which the directors think fit, and to oppose any proceeding
or application which may 1n the opmmon of the directors directly or mdirectly
prejudice the Company's interests

To establish, grant and take up agencies, and to do all other things the directors
may deem conducive to the carrying on of the Company's business as principal or
agent, and to remunerate any person in connection with the establishment or
granting of an agency on the terms and conditions the directors think fit

To distnbute among the shareholders 1n specie any of the Company's property
and any proceeds of sale or disposal of any of the Company's property and for
that purpose to distingwish and separate capital from profits, but no distrnibution
amounting to a reduction of capital may be made without any sanction required
by law

To purchase and maintain msurance for the benefit of any person who 15 or was
an officer or employee of the Company, a subsidiary of the Company or a
company in which the Company has or had an interest (whether direct or indirect)
or who 18 or was trustee of any retirement benefits scheme or any other trust 1n
which any officer or employee or former officer or employee 13 or has been
mterested, mdemmfying that person agamnst habihity for neghigence, default,
breach of duty or breach of trust or any other hability which may lawfully be
insured agamst
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To amalgamate with any other person and to procure the Company to be
registered or recognised in any part of the world

To do all or any of the things provided 1n any paragraph of this article

(1)  1nany part of the world,

(u)  as principal, agent, contractor, trustee or otherwise,

(u1) by or through trustees, agents, subcontractors or otherwise, and
(v) alone or with another person or persons

To do all things that are in the opinion of the directors incidental or conducive to
the attainment of all or any of the Company's objects, or the exercise of all or any
of 1ts powers

The objects specified in each paragraph of this article shall, except where
otherwise provided 1n that paragraph, be regarded as independent objects, and are
not limited or restricted by reference to or inference from the terms of any other
paragraph or the name of the Company None of the paragraphs of this article or
the objects or powers specified or conferred 1n or by them 1s deemed subsidiary
or ancillary to the objects or powers mentioned 1n any other paragraph The
Company has as full a power to exercise all or any of the objects and powers
provided 1n each paragraph as 1f each paragraph contained the objects of a
separate company




APPENDIX 1

OIHL Bye-laws 1 and 38-42 (inclusive)

OIHL Bye-law 1

1 Definitions

11

Interpretation

In these Bye-laws, the following words and expressions shall, where not
inconsistent with the context, have the following meanings, respectively

Act

Admission

AIM

AIM Rules

Alternate Director

Attribution Percentage

Auditor

Board

City Code

the Bermuda Companies Act 1981, as
amended from time to time,

the first occurning admussion of any class
of share 1n the capital of the Company to
trading on AIM becoming effective
pursuant to the AIM Rules or to the
Official List of the UK Listing Authonty
and to trading on London Stock Exchange
plc's market for hsted secunties,

AIM, a market operated by the London
Stock Exchange ple,

rules of the London Stock Exchange plc
governing the admission to and the
operation of AIM,

an alternate director appointed 1n
accordance with these Bye-laws,

with respect to a Member, the percentage
of the Member's shares that are treated as
Controlled Shares of a Tentative 9 5%
U S Shareholder,

mncludes an individual or partnershup,

the board of directors appointed or elected
pursuant to these Bye-laws and acting by
resolution 1n accordance with the Act and
these Bye-laws or the directors present at a
meeting of directors at which there 1s a
quorum,

The City Code on Takeovers and Mergers,
as 1ssued from time to time by or on behalf
of the Panel or any successor to or
replacement thereof from tume to time
1ssued by or on behalf of the Panel or, for
the avoirdance of doubt, any successor
thereto or replacement body thereof,




Code

Company

Controlled Shares

Depositary

Employee Share Schemes

Director

Group

Indirect

Member

9 5% U S Shareholder

the Internal Revenue Code of 1986, as
amended, of the United States of America,

the company for which these Bye-laws are
approved and confirmed,

all shares of the Company directly,
indirectly or constructively owned by a
person as determuned pursuant to section
958 of the Code and Treasury Regulations
promulgated thereunder and under section
957 of the Code,

any person who 1s a member m the
Company by wvirtue of holding shares in
the Company as trustee for those
mndividuals who have elected to hold
shares 1n the Company in dematerialised
form though depositary interests,

any employees' share scheme which the
Company shall from time to ttme adopt
including, without limitation, the Omega
Insurance Holdings Limited Long Term
Incentive Plan and the Omega Insurance
Holdings Limited Executive Share Option
Plan,

a dwrector of the Company and shall
include an Alternate Director,

the Company and every company and
other entity which 1s for the time being
controlled by or under common control
with the Company (for these purposes,
"control” means the power to direct
management or pelicies of the person n
question, whether by means of an
ownership mterest or otherwise},

when refernng to a holder or owner of
shares, ownership of shares within the
meaning of section 958(a)(2) of the Code,

the person registered in the Register of
Members as the holder of shares in the
Company and, when two or more persons
are so registered as joint holders of shares,
means the person whose name stands first
in the Register of Members as one of such
joint helders or all of such persons, as the
context so requires,

a "Umted States person” as defined in the
Code (a "US Person") whose Controlled




Notice

Officer

Panel

Register of Directors and Officers

Register of Members

Resident Representative

Secretary

Special Resolution

Tentative 9 5% U S Shareholder

Shares constitute mine and one-half percent
(9 5%) or more of the voting power of all
1ssued shares of the Company and who
generally would be required to recognize
income with respect to the Company under
section 951(a)(1) of the Code, 1f the
Company were a controlled foreign
corporation as defined 1n section 957 of
the Code and 1f the ownership threshold
under section 951(b) of the Code were
9 5%,

written notice as further provided 1n these
Bye-laws unless otherwise specifically
stated,

any person appownted by the Board to hold
an office 1n the Company,

means the Panel on Takeovers and
Mergers in the United Kingdom, and any
successor thereof or replacement body
thereto,

the register of directors and officers
referred to mn these Bye-laws,

the register of members referred to 1n these
Bye-laws,

any person appomnted to act as resident
representative and includes any deputy or
assistant resident representative,

the person appointed to perform any or all
of the duties of secretary of the Company
and mcludes any deputy or assistant
secretary and any person appointed by the
Board to perform any of the duties of the
Secretary,

a resolution passed by a majority of not
less than three-fourths of such Members as
(being entitled to do so) vote 1n person or
by proxy at a general meeting of the
Company of which notice specifying the
intention to propose the resolution as a
special resolution has been duly given,

a US Person that, but for adjustments or
restrictions on exercise of the votng
power of shares pursuant to Bye-laws 38-
42 (nclusive), would be a 95% US
Shareholder, and
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In these Bye-laws, where not inconsistent with the context

(a) words denoting the plural number nclude the singular number and
vice versa,

(b) words denoting the masculine gender include the feminine and neuter
genders,

{c) words 1mporting persons include companies, associations or bodies

of persons whether corporate or not,

(d) the words

(1) "may" shall be construed as permissive, and
(n) "shall” shall be construed as imperative, and
(e) unless otherwise provided herein, words or expressions defined 1n the

Act shall bear the same meaming 1n these Bye-laws

In these Bye-laws expressions referring to writing or 1its cognates shall, unless
the contrary intention appears, include facsimile, printing, lithography,
photography, electronic mail and other modes of representing words 1n
wvisible form

Headings used in these Bye-laws are for convenience only and are not to be
used or relied upon n the construction hereof

OIHL Bye-laws 38-42

Votes of Members

38 Adjustment of Voting Power

381

382

383

The votig power of all shares 15 hereby adjusted (and shall be automatically
adjusted 1n the future) to the extent necessary so that there 1sno 9 5% U S
Shareholder The Board shali implement the foregoing in the manner
provided herein, provided however, that the foregoing provision and the
remainder of this Bye-law 38 shall not apply 1n the event that one Member
owns greater than 75% of the voting power of the 1ssued shares of the
Company determined without applying the voting power adjustments or
elimmations under Bye-laws 38-42 (inclusive)

The Board shall from time to tume, including prior to any time at which a vote
of Members 1s taken, take all reasonable steps necessary to ascertain,
imncluding those specified 1n Bye-iaw 42, through communications with
Members or otherwise, whether there exists, or wall exist at the time any vote
of Members 15 taken, a Tentative 9 5% U § Shareholder

In the event that a Tentative 95% US Sharcholder exists, the aggregate
votes conferred by shares held by a Member and treated as Controlled Shares
of that Tentative 95% US Shareholder shall be reduced to the extent
necessary such that the Controlled Shares of the Tentative 95% US
Sharcholder will constitute less than 9 5% of the voting power of all 1ssued
and outstanding shares In applying the previous sentence where shares held
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by more than one Member are treated as Controlled Shares of such Tentative
9 5% U S Shareholder, the reduction 1n votes shall apply to such Members 1n
descending order according to thewr respective Attmbution Percentages,
provided that, in the event of a tie, the reduction shall apply pro rata to such
Members The votes of Members owning no shares treated as Controlled
Shares of any Tentative 9 5% U S Sharcholder shall, in the aggregate, be
increased by the same number of votes subject to reduction as described
above provided however that no shares shall be conferred votes to the extent
that doing so will cause any person to be treated as a 9 5% U S Sharcholder
Such increase shall be apportioned to all such Members 1n proportion to their
voting power at that tune, provided that such increase shall be limited to the
extent necessary to avoid causing any person to be a 9 5% US Shareholder
The adjustments of voting power descrnibed in this Bye-law shall apply
repeatedly until there 1s no 9 5% U S Shareholder The Board of Directors
may deviate from any of the principles described n this Bye-law and
determine that shares held by a Member shall carry different voting nghts as
it detemmines appropniate (1) to avoid the existence of any 9 5% US
Shareholder or (2) to avoid adverse tax, legal or regulatory consequences to
the Company, any subsidsary of the Company, or any direct or indirect holder
of shares or its affiliates For the avoidance of doubt, in applying the
provisions of Bye-laws 38-42 (inclusive), a share may carry a fraction of a
vote

Other Adjustments of Voting Power

In addition to the provisions of Bye-law 38, any shares shall not carry any night to
vote to the extent that the Board of Directors determines that 1t 1s necessary that such
shares should not carry the nght to vote 1n order to avoid adverse tax, legal or
regulatory consequences to the Company, any subsidiary of the Company, or any
other direct or indirect holder of shares or its affihates, provided that no adjustment
pursuant to this sentence shall cause any person to become 2 9 5% U S Shareholder

Notice

Prior to the meeting on which Members shall vote on any matter (or prior to any vote
in the case of notification to Members specified in 1tem (3) of this Bye-law), the
Board may, i 1its sole discretion, (1) retain the services of an internationally
recogmzed accounting firm or organization with comparable professional capabilities
1n order to assist the Company 1n applymng the principles of Bye-laws 38 and 39 and
(2) obtamn from such firm or orgamzation a statement describing the information
obtained and procedures followed and setting forth the determinations made with
respect to Bye-laws 38 and 39, and (3) notify in wnting or orally each Member of the
voting power conferred by 1its shares determuned 1n accordance with Bye-laws 38 and
39 For the avoidance of doubt, any failure by the Beard to take any of the actions
descnbed 1n this Bye-law 40 shall not invalidate any votes cast or the proceedings at
the meeting

Board Determination Binding

Any determination by the Board as to any adjustments or eliminations of voting
power of any shares made pursuant to Bye-laws 38-42 (inclusive) shall be final and
binding and any vote taken based on such determination shali not be capable of being
challenged solely on the basis of such determination
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Requirement to Provide Information and Notice
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The Board shall have the authority to request from any direct or mdirect
holder of shares, and such holder of shares shall provide, such information as
the Board may reasonably request for the purpose of determming whether any
holder's voting nghts are to be adjusted If such holder fails to respond to
such a request, or submits incomplete or inaccurate informatton 1n response
to such a request, the Board may determine in 1its sole discretion that such
holder's shares shall carry no voting nights in which case such holder shall not
exercise any voting nghts in respect of such shares until otherwise
determined by the Board

Any direct or indirect holder of shares shall give notice to the Company
within ten days following the date that such holder acquires actual knowledge
that 1t 1s the direct or indirect holder of Conirolled Shares of 9 5% or more of
the voting power of all 1ssued shares of the Company (without giving effect
to voting power adjustments or eliminations under Bye-laws 38-42
(inclusive)

Notwithstanding the foregoing, no Member shall be lLiable to any other
Member or the Company for any losses or damages resulting from such
Member's failure to respond to, or submission of incomplete or maccurate
information in response to, a request under Bye-law 421 or from such
Member's failure to give notice under Bye-law 42 2

Any information provided by any Member to the Company pursuant to thus
Bye-law 42 or for purposes of making the analysis required by Bye-laws 38
and 39, shall be deemed "confidential information" (the "Confidential
Information") and shall be used by the Company solely for the purposes
contemplated by such Bye-laws (except as may be required otherwise by
applicable law or regulation) The Company shall hold such Cenfidential
Information in strict confidence and shall not disclose any Confidential
Information that 1t receives, except (1} to the US Internal Revenue Service
(the "Service") if and to the extent the Confidential Information 1s required by
the Service, {11) to any outside legal counsel or accounting firm engaged by
the Company to make determinations regarding the relevant Bye-laws or (1)
as otherwise required by apphcable law or regulation

For the avoidance of doubt, the Company shall be permitted to disclose to the
Members and others the relative voting percentages of all Members after
application of Bye-laws 38-42 (inclusive) At the wntten request of a
Member, the Confidential Information of such Member shall be destroyed or
returned to such Member after the later to occur of (1) such Member no longer
being a Member or (11) the expiration of the applicable statute of limitations
with respect to any Confidential Information obtained for purposes of
engaging 1n any tax-related analysis
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ARTICLES OF ASSOCIATION
of
OMEGA DEDICATED LIMITED (the "Company”}

Adopted en 2009

Part I — Standard Articles

1

11

12

13

Interpretation

The Regulations set out in Table A i the Schedule to The Companies {Tables A-F)
Regulations 1985 (as amended) (hereinafter call "Table A") shall apply to the Company in the
same manner as If they were expressly set out herein, save i1n so far as they are excluded or
varied hereby and provided that references therein to

(a) "the Act" shall mean the Companies Act 1985 (the "1985 Act") and/or the
Compantes Act 2006 (the "2006 Act™) (as applicable) mcluding any statutory
modification or re-enactment thereof for the time bewng 1n force,

(b} "memorandum” shall, with effect from 1 October 2009, mean such provisions of the
Company's memorandum of association which are to be treated in accordance with
Section 28 of the 2006 Act as provisions of the Company's articles of association, and

(c) an "extraordinary resolution” shall mean a special resolution

Regulations 3, 25, 32, 34, 36, 37, 38, 47, 53, 54, 59, 60, 61, 64, 73 to 82 inclusive, 85, 86, 88,
89, 91, 93 to 99 inclusive, 101, 104 and 118 of Table A and, with effect from 1 October 2009,
Regulation 26 of Table A shall not apply to the Company and in heu thereof and 1n addition to
the remaiming Clauses of Table A the following shall be the Regulations of the Company

In these Articles

(a) headings are used for convenience only and shall not affect the construction hereof,

(b) unless the context otherwise requires or does not so admit or, save as otherwise
provided herein, words and expressions contained herein shall bear the same meaning
as 1n the Act, as applicable (but excluding any statutory modification or re-enactment
thereof not 1n force on the date on which these Articles become binding on the
Company), and

(c) the following words and expressions shall have the following meanings

the "1985 Act" means the Companies Act 1985 and every statutory medification or re-
enactment thereof for the time being in force,

the "2006 Act" means the Compames Act 2006 and every statutory modification or re-
enactment thereof for the time being 1n force,

"Adoption Date" means the date of adoption of these Articles, being 2009,

"these Articles” means these articles of association (including the schedule) as amended from
time to time,

"Clear Days" means 1n relation to the period of a notice means that penod excluding the day
when the notice 1s given or deemed to be given and the day for which 1t 15 given or on which 1t
1s to take effect,
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the "Directors” means the directors for the time being of the Company,

"Holder" means 1n relation to Shares means the person whose name 15 entered in the register
of members as the holder of those shares,

"Lleyd's" means the Society and Corporation of Lloyd's incorporated by Lloyd's Act 1871,

"Member" means any Holder for the ime being of shares in the capttal of the Company of
whatever class,

the "Office" means the registered office of the Company for the time being,

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

"Shares" means {unless the context does not so admut) shares in the capital of the Company
{of whatever class)

References to the requirements of the Council or Lloyd's are to any requirement imposed by
any byelaw or regulation made under Lloyd's Acts 1871 to 1982, any condition or requirement
imposed or direction grven under any such byelaw or regulation, any direction given under
Section 6 of the Lloyd's Act 1982, any requirement 1mposed by or under any undertaking
given by the Company to Lloyd's or to the Council and any other requirement imposed or
direction given by the Council under Lloyd’s Acts 1871 to 1982, and the phrase "required by
the Council" or "required by Lloyd's" and similar phrases shall be construed accordingly

Share Capital and Alteratton of Share Capital

The authorised share capital of the Company at the Adoption Date 1s £50,000,000 divided into
200,000,000 Ordinary Shares of £0 25 each With effect from 1 October 2009, the Company
shall not have an authorised share capital nor shall its ability to allot shares of any class be
restricted by any authorised share capital

With effect from 1 October 2009, for so long as the Company 1s a private company with only
one class of shares, the Directors may unconditionally exercise any power of the Company to
allot any number of shares of that class or to grant nights to subscribe for or to convert any
security into such shares, deal with or otherwise dispose of the same to such persons
(including the Directors themselves) on such terms and at such times as they may think proper
and as 1f Section 561 (existing shareholders’ night of pre-emption) of the 2006 Act did not
apply to any such allotment or grant, provided that no shares shall be 1ssued at a discount

The Company may by ordinary resolution or 1n any other way pernmutted by the Act
231 increase its share capital by new shares of such amount as the resolution prescribes,

232  consolhdate and divide all or any of 1ts share capital into shares of larger amount than
1ts existing shares,

233 subject to the provisions of the Act, sub-divide 1its shares, or any of them, 1nto shares
of smaller amount and the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any preference or advantage
as compared with the others,

234  cancel shares which, at the date of the passing of the resolution, have not been taken
or agreed to be taken by any person and dimumish the amount of its share capital by

the amount of the shares so cancelled, and

235  alter its share capital in any other way permutted by the Act
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Subject to the provisions of the Act, the Company may by special resolution reduce 1its share
capital, any capital redemption reserve, any share premium account and, with effect from 1
October 2009, any redenomunation reserve (n any way

Transfer of Shares

The Directors may, in their absolute discretton and without giving any reason, refuse to
register a transfer of any share (whether or not fully paid) to any person

Calling and Notice of General Meetings

The Directors may call general meetings and, on the requisition of members pursuant to the
provisions of the 2006 Act, shall forthwith proceed to convene a general meeting for a date not
later than 28 days after receipt of the requisition If there are not within the United Kingdom
sufficient Directors to call a general meeting, any Director or any member of the company
may call a general meeting

A general meeting must be called by at least 14 Clear Days’ notice A general meeting may be
called by shorter notice 1f 1t 15 so agreed by a majority m number of the members having a
right to attend and vote, being a majority together holding not less than 90 per cent 1n nominal
value of the shares giving that nght

The notice must specify the time and place of the meeting and the general nature of the
business to be transacted

Subject to the provisions of these Articles and to any restrictions imposed on any shares, the
notice must be given to all the members, to all persons entitled to a share in consequence of
the death or bankruptey of a member and to the Directors and auditors

Proceedings at general meetings

No business other than the appomtment of a chairman shall be transacted at any meeting
unless a quorum 1s present Subject to any provision to the contrary contamned in these
Articles, two persons entitled to vote upon the business to be transacted, each being a Member
or a proxy for a Member or a duly authonised representative of a corporation, shall be a
quorum except that if there 18 only one Member who 1s entitled to vote upon the business to be
transacted, the quorum shall be that Member

Votes of Members
521 Notwithstanding any other provision of these Articles to the contrary

(a)  1f and for so long as the voting rghts of any shates of the Company’s ultimate
parent company, Omega Insurance Holdings Limited ("OIHL"), are adjusted
pursuant to OIHL Bye-laws 38-42 (inclusive) as set out in Appendix 1 hereto,
and

{(b) 1if the Company 15 required or entitled to vote at 2 general meeting of any
direct non-U § subsidiary of the Company,

then the Directors of the Company shall refer the subject matter of the vote to the
Company's member(s), on a poll (subject to QIHL Bye-laws 38-42 (inclusive)) and
seek authority from such member(s) for the Company's corporate representative or
prexy to vote for or agamnst (as the case may be)} the resolutton proposed by such
subsidiary of the Company The Directors shall cause the Company's corporate
representative or proxy to vote the Company's shares in the subsidiary pro rata to the
votes recerved at the general meeting of the Company, with votes for or against the
directing resolution being taken, respectively, as an instruction for the Company's
corporate representative or proxy to vote the approprate proportion of 1its shares for
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and the appropnate proportion of its shares against the resolution proposed by the
subsidiary The Directors shall have authority to resolve any ambiguity

522 The Directors in their discretion shall require that the bye-laws or amticles of
assoclation or similar organisational documents of each subsidiary of the Company,
organised under the laws of a junisdiction outside the Unuted States of Amenca, other
than any non-U § subsidiary that 1s a direct or indirect subsidiary of a U S Person
(as defined 1n the Internal Revenue Code of 1986, as amended, of the United States
of America), shall contain provisions substantially simular to Standard Article 521
and this Standard Article 522 The Company shall enter into agreements, as and
when determined by the Directors, with each such subsidiary, only :f and to the
extent reasonably necessary and permutted under applicable law, to effectuate or
tmplement this Standard Article 52 2

On a show of hands and on a poll

531 every member who 1s present in person, by a duly authorised representative or by
proxy (as the case may be) shall have one vote for every share of which he 15 the
holder,

532  amember entitled to more than one vote need not, if he votes, use all his votes or cast
all the votes he uses in the same way, and

533  votes may be given either personally or by proxy and 2 member may appoint more
than one proxy to attend on the same occasion Deposit of an instrument of proxy
does not preclude a member from attending and voting at the meeting or at any
adjournment of 1t

An instrument appointing a proxy must be in writing (a "proxy notice") in any usual form or
in any other form which the directors may approve and must

541 state the name and address of the member appointing the proxy (the "appomtor"),

542 dentify the person or persons appomted to be the appointor's proxy and the general
meeting 1n relation to which that person 1s appointed,

543 n the case of the appointment of more than one proxy, state the whole number of
shares 1n respect of which each proxy 1s to be appointed,

544  be executed by or on behalf of the appomnter, and

545  be delivered to the Company in accordance with these Articles and any instructions
contained 1n the notice of the general meeting to which they relate

Proxy notices may specify how the proxy appointed under them 1s to vote (or that the proxy 1s
to abstain from voting) on one or more resolutions

Unless a proxy notice indicates otherwise, 1t must be treated as allowing the person appointed
under 1t as a proxy discretion as to how to vote on any ancillary or procedural resolutions put
to the meeting, and appointing that person as a proxy in relation to any adjournment of the
general meeting to which 1t relates as well as the meeting 1tself

A corporation {whether or not a company within the meaning of the Act) which 15 a member
may by resolution of its directors or other governing body authorise such a person or persons
as 1t thinks fit to act as 1ts representative or, as the case may be, representatives at any meeting
of the Company or at any separate meeting of the holders of any class of shares Any person
so authorised shall be entitled to exercise the same powers on behalf of the corporation (in
respect of that part of the corporation's holdings to which the authorty relates) as the
corporation could exercise if it were an mdividual member The corporation shall for the
purposes of these Articles be deemed to be present in person at any such meeting 1f a person
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so authorised 1s present at 5t and all references to attendance and voting 1n person shall be
construed accordingly A Director, the Secretary or some person authorised for the purpose
by the Secretary may require the representative to produce a certified copy of the resolution so
authorising him before permutting him to exercise his powers

Where the corporation authorises more than one person and more than one of them purport to
exercise their power

561 if they purport to exercise thewr power in the same way, the power 15 treated as
exercised 1n that way, or

562 1fthey do not purport to exercise their power in the same way, the power 15 treated as
not exercised

Unless a pell 15 duly demanded (and such a demand 1s not subsequently withdrawn) a
declaration by the chairman that a resolution has been carried or carried unanimously, or by a
particular majority, or lost, or not carmed by a particular majority shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded n favour of or
against the resolution and, an entry to that effect in the minutes of the mesting, shall also be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded 1n favour of or aganst the resolution

For resolutions 1n writing sent or circulated to any member whose signature 1s required under
the Act

581  subject to these Articles and to the 2006 Act, anything which may be done by
resolution of the Company 1n general meeting or by resclution of a meeting of any
class of the members may, without a meeting be done by resolution 1n writing 1n
accordance with this Standard Article,

582  notice of a resolution 1n writing shall be given, and a copy of the resolution shall be
circulated, m accordance with Section 291 of the 2006 Act, to all members who
would be entitled to attend a meeting and vote thereon on the circulation date of such
resolution The accidental omussion to give notice to, or the non-receipt of a notice
by, any member does not invahidate the passing of a resolution 1n wrniting,

583  aresolution in wnting of the members 1s passed when 1t 15 signed by, or in the case of
a member that 15 a corporation, on behalf of, the members who on the circulation date
of the notice represent such majority of votes as would be required if the resolution
was voted on at a meeting of members at which all members entitled to attend and
vote thereat were present and votmg, and

584  the effective date of the resolution 15 the date when the resolution 1s signed by, or in
the case of a member that 15 a corporation, on behalf of, the last member whose
signature results in the necessary voting majority betng achieved and any reference in
any Article to the date of passing of a resolution 1s, 1 relation to a resolution made 1n
accordance with this Standard Article, a reference to such date

A resolution 1n wnting made i accordance with this Standard Article 1s as vahd as 1f 1t had
been passed by the Company 1n general meeting or by a meeting of the relevant class of
members, as the case may be, and any reference 1n any Article to a meeting of members at
which a resolution 1s passed or to members voting in favour of a resolution shall be construed
accordingly and such resolution in wrniting may consist of several instruments i the hike form
cach executed by or on behalf of one or mere members

Powers of Directors

Subject to the provisions of the Act, the Company's memorandum of association and these
Articles and 1o any directions given by special resolution and to the provisions of any
agreement between the Company and some or all of 1ts Members (being an agreement
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additional to these Articles), the Board of Directors of the Company has responsibility for the
supervision and management of the Company and 1ts business

Appomtment, mimmum age and retirement of Directors

There shall be a maximum of four Directors and a mummum of two Directors on the Board of
the Company

The Dhrectors are not subject to retirement by rotation Regulations 73 to 77 inclusive of Table
A do not apply and all references in Table A to retirement by rotation shall be disregarded

The mummum age for any Director of the Company shall be sixteen (16) years old but subject
to this, any person may be appointed as a Director whatever may be hus age No Director shall
be required to vacate his office as a Director, nor shall any person be meligible for
appointment as a Director, by reason of his having attained any particular age

Subject to Standard Article 8, the Member(s) removing a Director shall indemnify and keep
indemnified the Company against any claim connected with the Director's removal from
office

Diusqualification and removal of Directors

The office of a Director shall be vacated 1f

{1) he ceases to be a Director by virtue of any provision of the Act or these Articles or he
becomes prohibited by law from being a director of a company, or

(1) he becomes bankrupt or makes any arrangement or composition with hus creditors
generally, or

(1) he 15, or may be, suffering from mental disorder and erther

(A) he 1s admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983, or, in Scotland, an application
for admussion under the Mental Health (Scotland) Act 1960, or

(B) an order 1s made by a court having junsdiction (whether in the Umted
Kingdom or elsewhere) tn matters concerning mental disorder fur lus
detention or for the appointment of a receiver, curator boms or other person
to exercise powers with respect to hus property or affairs, or

(1v) he resigns his office by notice in wniting to the Company, or

(v) he 1s convicted of a ¢crinunal offence (other than a minor motoring offence) and the
Directors resolve that his office be vacated, or

(v1) in the case of a person who 1s also an employee of the Company or another Group
Company, he ceases to be such an employee and the Directors resolve that his office
be vacated, or

{vu) he shall for more than si1x consecutive months have been absent without permussion of
the Directors from meetings of Directors held dunng that penod and the Directors
resolve that hus office be vacated, or

{(vin)  all the other Directors unanimously resolve that his office be vacated, or

(1x) he shall be suspended or disqualified from being a director of any corporate member
of Lloyd's or from any company associated with a corporate member of Lloyd's or 1s
found gulty of musconduct under the Enforcement Byelaw (No 6 of 2005) as
amended from time to time
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Remuneration of Directors

The Directors shall not be entitled to any remuneration unless the Company by special
resolution shall otherwise determine

Directors' Interests

Subject to Standard Article 104 and without prejudice to the obligation of any Director to
disclose his interest in accordance with Sections 177 or 182 (as applicable) of the 2006 Act, a
Director may vote at a meeting of Directors or of a committee of Directors on any resolution
concermng a matter in respect of which he has, directly or indirectly, an interest or duty The
Director must be counted in the quorum present at a meeting when any such resolution 1s
under consideration and 1f he votes hts vote must be counted

Subject to the provisions of Part 10 of the 2006 Act (as applicable), and provided that he has
disclosed to the directors the nature and extent of any imterest of his m accordance with
Sections 177 or 182 (as applicable) of the 2006 Act, a Director notwithstanding us office and
notwithstanding such interest (whether or not such mterest conflicts with that of the
Company)

1021 may be a party to, or otherwise wnterested n, any transaction or arrangement with the
Company (whether proposed or already entered into by the Company) or in which the
Company 1s otherwise interested,

1022 may hold any other office or place of prefit for the Company (except that of auditor
or auditor of a substdiary of the Company) 1n conjunction with the office of Director
and may act by himself or through his firm mn a professional capacity for the
Company, and 1n any such case on such terms as to remuneration and otherwise as
the Directors may arrange, either in addition to or in lieu of any remuneration
provided for by any other Article,

1023 may be a Director or other officer of, or employed by, or a party to any transactron or
arrangement with, or otherwise interested 1n, any body corporate promoted by the
Company or in which the Company 1s otherwise interested or as regards which the
Company has any powers of appointment, or any other direct or mdirect subsidianes
of OTHL,

1024 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 with or from any interest in any such body corporate, or any other
direct or indirect subsidiaries of OIHL, and no such transaction or arrangement shall
be liable to be avoided on the ground of any such interest or benefit, and

1025 may retain for us own benefit all profits and advantages accruing to him from any
such interest to the extent that such interest has been declared as aforesaid

For the purposes of Standard Articles 10 1 and 102

1031 a general notice given to the Directors that a Director 1s to be regarded as having an
mterest of the nature and extent specified in the notice in any transaction or
arrangement 1n which a specified body corporate or firm, or specified person or class
of persons is 1nterested shall be deemed to be a disclosure that the Director has an
mterest 1n any such transaction of the nature and extent so specified, and

1032 an nterest of which a Director has no knowledge and of which 1t 15 unreasonable to
expect hum to have knowledge shall not be treated as an interest of his

A Director must avoid a situation in which he has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Company unless
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1041 the conflict of interest arises 1n relation to a transaction or arrangement with the
Company, which conflict of interest shall be governed by Standard Articles 161 to
10 3 inclusive, or

1042 the situation cannot reasonably be regarded as likely to give nise to a conflict of
mterest, or

1043 the matter has been authonised by the "Independent Directors” (being the Directors
of the Company other than the Director in question and any other interested Durector)
at a meeting where only the Independent Directors present shall be counted in the
quorum present and where only the votes of such Independent Directors shall be
counted at such meeting

Proceedings of Directors

Subject to the provisions of these Articles, the Directors may regulate therr proceedings as
they think fit A Director may, and the Secretary at the request of a Director shall, call a
meeting of the Directors and a meeting shall not be properly convened unless notice of 1t has
been given to each Director It shall be necessary to give notice of a meeting to a Director who
15 absent from the United Kingdom Any Director may waive notice of any meeting and any
such waiver may be prospective or retrospective Questions anising at a meeting shall be
decided by a majonty of votes In the case of an equalhity of votes, the chairman shall have a
second or casting vote

The quorum for the transaction of the business of the Directors may be fixed by the Directors
at any number (not being less than two) or, unless so fixed at any other number, shall be two
A meeting of the Directors at which a quorum 1s present shall be competent to exercise all
powers and discretions for the time being exercisable by the Directors A person who holds
office only as an alternate Director shall, if his appointor 1s not present, be counted in the
quorum

The Directors may appoiwnt one of their number to be the chairman of the Board of Directors
and may at any time remeve him from that office Unless he 1s unwilling to do so, the Director
so appointed shall preside at every meeting of Directors at which he 1s present If there 1s no
Director holding that office, or if the Director holding 1t 1s unwilling to preside or 1s not
present within five munutes after the time appointed for the meeting, the Directors present may
appoint one of their number to be chairman of the meeting

A resolution in wnting signed or approved by letter, telex or facsimle transmission by all the
Drrectors entitled to receive notice of a meeting of Directors or of a commuttee of Directors
shall be as valid and effectual as 1f 1t had been passed at a meeting of Directors or (as the case
may be) a commuttee of Directors duly convened and held and, when signed or approved as
aforesaid, may consist of several documents in the like form each signed by one or more
Directors, but a resolution signed by an alternate Director need not also be signed by his
appointor and, 1f 1t ts signed by a Director who has appointed an alternate Director, 1t need not
be signed by the alternate Director 1o that capacity

The Board, or a committee of the Board, may (subject to any restnctions within these Articles)
hold meetings by telephone either by conference telephone connection{s) or by a series of
telephone conversations The views of the Board, or a commuttee of the Board, as ascertained
by such telephone conversations or facsimile transmissions and commumicated to the chairman
shall be treated as votes n favour of or agamnst a particular resclution (as appropnate) A
resolution passed at any meeting held in this manner and signed by the chairman shall be as
valid and effectual as 1f 1t had been passed at a meeting of the Board or, as the case maybe, of
that committee duly convened and held Such a meeting shall be deemed to take place where
the largest group of those participating 1s assembled, or, if there 15 no such group, where the
chairman of the meeting 15 then present

Secretary
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The Company 1s not required to have a secretary, but the Directors may at therr sole discretion
appoint a secretary for such term, at such remuneration and upon such conditions as they may
thunk fit, and any secretary so appointed may be removed by them

Change of Name

With effect from 1 October 2009, the Company may change 1ts name by ordinary resolution
Dividends
Declaration of dividends

Subject to the provisions of the Act and of these Articles, the Company may by ordinary
resolution declare dividends to be paid to the members according to their respective rights and
mnterests 1n the profits of the Company, but no such dividend shall exceed the amount
recommended by the Directors

Except as otherwise provided by the nghts attached to Shares, dividends may be declared or
paid 1n any currency The Drrectors may agree with any member that dividends which may at
any time or from time to time be declared or become due on his Shares 1n one currency shall
be paid or satisfied n another, and may agree the basis of conversion to be applied and how
and when the amount to be paid in the other currency shall be calculated and patd and for the
Company or any other person to bear any costs involved

Fixed and mnterim dividends

Subject to the provisions of the Act, 1f and so far as in the opimon of the Directors the profits
of the Company justify such payments, the Directors may declare and pay the fixed dividends
on any class of shares carrying a fixed dividend expressed to be payable on fixed dates on the
half-yearly or other dates prescribed for the payment thereof and may also from time to time
declare and pay interim dividends on shares of any class of such amounts and on such dates
and 1n respect of such penods as they think fit

Profits available for distribution

No dividend shall be paid otherwise than out of profits available for distribution under the
provisions of the Act

Drvidends bear no interest

No dividend or other moneys payable by the Company on or in respect of a Share shall bear
interest as against the Company unless otherwise provided by the rights attached to the Shares

Calls or debts may be deducted from dividends

The Directors may deduct from any dividend or other moneys payable to any member on or 1n
respect of a Share all sums of money (if any) presently payable by him to the Company on
account of calls or otherwise 1n relation to Shares of the Company

Unclaimed dividends

All unclaimed dividends, interest or other sums payable may be invested or otherwise made
use of by the Directors for the benefit of the Company until clatmed The payment by the
Directors of any unclaimed dividend or other momes payable on or in respect of a Share into a
scparate account shall not constitute the Company as a trustee in respect of such moneys Any
dividend which has remained unclaimed for 12 years from the date when 1t became due for
payment shall, if the Directors so resolve, be forfeited and cease to remain owing by the
Company

Retention of dividend
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The Directors may retain any dividend or other momes payable on or in respect of a Share on
which the Company has a lien and may apply the same 1n or towards satisfaction of the debts
or other hamhues 1n respect of which the hen existis

Uncashed dividends

If cheques, warrants or orders for dividends or other moneys payable mn respect of a Share sent
by the Company to the person entitled to 1t are returned to the Company or left uncashed on
two consecutive occasions the Company shall not be obliged to send any dividends or other
moneys payable in respect of that Share due to that person until he notifies the Company of an
address to be used for the purpose

Payment of dividends in specie

The Company may, upon the recommendation of the Directors, by ordinary resolution direct
payment of a dividend in whole or 1n part by the distnbutton of specific assets (and n
particular of paid-up shares or debentures of any other body corporate) and the Directors shall
give effect to such reselution, and, where any difficulty anses in regard to such distributien,
the Directors may settle the same as they think expedient and in particular may 1ssue fractional
certificates (or 1gnore frachons), may fix the value for distnibution of such specific assets or
any part thereof, may determine that cash payments shall be made to any members upon the
footing of the value so fixed in order to adjust the rnights of all parties and may vest any such
specific assets 1n trustees as may seem expedient to the Directors

Method of payment of dividends

Any dividend or other moneys payable i cash on or in respect of a Share may be paid by
cheque or warrant sent through the post to the registered address of the member or person
entitled thereto {or, 1f two or more persons are registered as jomnt holders of the Share or are
entitled thereto in consequence of the death or bankruptcy of the holder or otherwise by
operation of law, to the registered address of the person whose name stands first in the
Reguster) or to such person at such address as such member or person or persons may by
writing direct Every such cheque or warrant shall be made payable to, or to the order of, the
person to whom 1t 15 sent, or to such person as the holder or joint holders or person or persons
entitled to the Share in consequence of the death or bankruptcy of the holder may direct, and
payment of the cheque or warrant by the bank upon whom 1t 1s drawn shall be a good
discharge to the Company Every such cheque or warrant shall be sent at the nsk of the
person entitled to the money represented thereby In additton, any such dividend or other sum
may be paid by any bank or other finds transfer system, or such other means and to or through
such person as the holder or joint holders may th wnting direct, and the Company shall have
no responsibility for any sums lost or delayed 1n the course of any such transfer or where 1t has
acted on any such directions

Company Seal

If the Company has a common seal and 1t 1s affixed to a document, the document must also be
signed by one authonsed person 1n the presence of a witness who attests the signature

For the purposes of this Standard Article, an "authorised person” 1s
1521 any Director of the company, or
1522 the company secretary (1f any), or

1523 any other person authorised by the Directors for the purpose of signing documents to
which a company seal 1s apphed

10
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If the Company has an official seal for use abroad, it may only be affixed to a document 1f 1ts
use on that document, or documents of a class to which 1t belongs, has been authonsed by a
decision of the Directors

If the Company has a secunties seal, it may only be affixed to secunities by an authorised
person

For the purposes of these Articles, references to the securities seal being affixed to any
document 1nclude the reproduction of the mmage of that seal on or 1in 2 document by any
mechanical or electronic means which has been approved by the Directors in relation to that
document or documents of a class to which 1t belongs

Indemmty

So far as may be permutted by the 2006 Act and subject as mentioned below but without
prejudice to any indemnity to which he may be otherwise entitled, every Director, alternate
Drirector, Secretary or other officer of the Company (other than any person (whether an officer
or not) engaged by the Company as an auditor) shall be indemnified by the Company out of its
own funds against (a) any lability incurred by or attaching to lum 1n connection with any
negligence, default, breach of duty or breach of trust 1n relation to the Company other than any
hability of the kind referred to in sections 234(2), (3) and (4) and Section 235(3) of the 2006
Act, and (b) any other hability tncurred by or attaching to him n the actual or purported
execution and/or discharge of his duties and/or the actual or purported exercise of his powers
and/or otherwise in relation to or in connection with tus duties, powers or office Such
indemmnuty shall not, however, extend to any liability incurred by or attaching to that person as
a result of his own fraud or wilful default but shall extend to other liabilities anising after he
ceased to be Director, alternate Director, Secretary or other officer in respect of acts or
omissions when he was a Director, alternate Director, Secretary or other officer Where a
person 18 mmdemnified in accordance with this paragraph such indemnity shall extend to all
reasonable costs, charges, losses, expenses and liabilities incurred by him in relation thereto

11




Part I — Special Articles

Special Article 1 will come into effect on | October 2009

1

(a)

(b

(c}

@

(e)

4y

(g)

()

®

)

The Company's objects are -

To apply to the Council of Lloyd's for underwnting membership of Lloyd's, to employ funds
and engage the services of a Members' Agent, Licenced Lloyd's Adwviser, Sponsor, Legal
Adwviser and Auditor together with such other personnel, agents or advisers as the Counctl
prescribes mn connection with such application, upon adrmission to membership of Lloyd's to
carry on insurance and reinsurance business as a member of Lleyd's and to mvest any income
or capital of the Company not immediately required in connection with the Company's
underwriting at {or membership of) Lloyd's,

Before and after admusston to membership of Lloyd's, to borrow or raise money in any manner
for the purposes of the Company and (subject always to the Byelaws, regulations and
directions of Lloyd's and to any other conditions and requirements prescribed by the Council
of Lloyd's from time to time) to give security of whatsoever nature for there payment thereof,
whether by the 1ssue of debentures, debenture stock, mortgages, bonds or other instruments,

Subject always to the consent of the Council of Lioyd's, to undertake all such other things as
are directly ancillary to the attatnment of such objects subject to such himutations as the
Council of Lloyd's may from time te time prescribe for as long as the Company remains a
member of Lloyd's,

To invest and deal with the monies of the Company 1n such shares or upon such securities and
1n such manner as from time to time may be determined,

To purchase or otherwise acquire, take over and undertake all or any part of the business,
property (including, without prejudice to the foregoing, underwnting capacity of another
member of Lloyd’s), liabilities and transactions of any person, firm or company carrying on
any business the carrying on of which 1s calculated to benefit this Company or to advance 1ts
1nterests, or become possessed of property suitable for the purposes of the Company,

To sell, improve, manage, develop, turn to account, let on rent or royalty or share of profits or
otherwise, grant licences or easements or other rights in or over, or in any other manner deal
with or dispose of the undertaking and all or any of the property and assets (including s
underwrniting capacity at Lloyd’s) for the time being of the Company for such consideration as
the Company may think fit,

To subscnibe for, take, purchase or otherwise acquire exther for cash, shares or debentures n
thus Company or any other consideration any other company or business which, in the opimion
of the Company, may be carned on so as directly or indirectly to benefit the Company,

To sell or otherwise dispose of the whole or any part of the business or property of the
Company for any consideration, shares or debentures as the Company may think fit,

To lend and advance money or give credit on any terms and with or without secunty to any
company, firm or person (including without prejudice to the generality of the foregong any
holding company, subsidiary or fellow substdiary of, or any other company associated tn any
way with, the Company), to enter into guarantees, contracts of indemmty and suretyships of
all kinds, to receive money on deposit or loan upon any terms, and to secure or guarantee mn
any manner and upon any terms the payment of any sum of money or the performance of any
obligation by any company, firm or person (including without prejudice to the generality of
the foregoing any such helding company, subsidiary, fellow substdiary or associated company
as aforesaid),

To borrow or raise money 1n any manner and to secure the repayment of any money borrowed

raised, or owing by mortgage, charge, standard secunty, lien or other security upon the whole
or any part of the Company's property or assets (whether present or future), including 1its
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(k)

0]

(m)

()

(o)

)]

uncalled capital and also by a simular mortgage, charge, standard secunty, lien or secunty to
secure and guarantee the performance by the Company of any obligation or habihity it may
undertake or which may become binding on 1t,

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

To apply for, promote, and obtain any Act of Parhament, order, or hicence of the Department
of Trade, HM Treasury or other authority for enabhing the Company to carry any of its objects
mto effect, or for effecing any modification of the Company's constitution, or for any other
purpose which may seem calculated directly or indirectly to promote the Company's interests,
and to oppose any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's interests,

To support and subscribe to any funds and to subscribe to or assist in the promotion of any
chartable, benevolent or public purpose or object for the benefit of the Company or 1ts
employees, directors or other officers past or present and to grant pensions to such persons or
their dependants,

To distnbute among the members of the Company 1n kind any property of the Company of
whatever nature,

To pay all or any expenses in connection with the promotion, formation and incorporation of
the Company, or to contract with any company, firm or person to pay the same, and to pay
commussion to brokers and others for underwriing, placmg, selling, or guaranteeing the
subscription of any shares or other secunities of the Company, and

To do all such other things as may be deemed 1ncidental or conducive to the attainment of the
Company's objects or any of them

And 1t 1s hereby declared that, save as otherwise expressly provided, each of the paragraphs of this
Special Article shall be regarded as specifying separate and independent objects and accordingly shall
not be in any way hmuted by a reference to or mnference from any other paragraph or the name of the
Company and the provistons of each such paragraph shall, save as aforesaid, be carrted out 1n as full
and ample a manner and construed 1n as wide a sense as if each of the paragraphs defined the objects of
a separate and distinct company

13




APPENDIX 1

OIHL Bye-laws 1 and 38-42 (inclusive)

OIHL Bye-law 1

Definitions

11

INTERPRETATION

In these Bye-laws, the following words and expressions shall, where not inconsistent
with the context, have the following meanings, respectively

Act

Admssion

AIM

AIM Rules

Alternate Drrector

Attribution Percentage

Auditor

Board

City Code

14

the Bermuda Companies Act 1981, as
amended from time to time,

the first occurnng admussion of any
class of share in the capital of the
Company to trading on AIM becoming
effective pursuant to the AIM Rules or
to the Official List of the UK Listing
Authonity and to trading on London
Stock Exchange plc's market for listed
securities,

AIM, a market operated by the London
Stock Exchange plc,

rules of the London Stock Exchange plc
governing the admission to and the
operation of AIM,

an alternate director appointed 1n
accordance with these Bye-laws,

with respect to a Member, the
percentage of the Member's shares that
are treated as Controlled Shares of a
Tentative 9 5% U S Shareholder,

mncludes an individual or partnership,

the board of directors appomnted or
elected pursuant to these Bye-laws and
acting by resolution 1n accordance with
the Act and these Bye-laws or the
directors present at a meeting of
directors at which there 1s & quorum,

The City Code on Takeovers and
Mergers, as 1ssued from time to time by
or on behalf of the Panel or any
successor to or replacement thereof from
time to time 1ssued by or on behalf of
the Panel or, for the avoidance of doubt,
any successor thereto or replacement
body thereof,




Code

Company

Controlied Shares

Depositary

Employee Share Schemes

Durector

Group

Indirect

Member

9 5% U S Shareholder

15

the Internal Revenue Code of 1986, as
amended, of the United States of
America,

the company for which these Bye-laws
are approved and confirmed,

all shares of the Company directly,
mdirectly or constructively owned by a
person as determined pursuant to section
958 of the Code and Treasury
Regulations promulgated thereunder and
under section 957 of the Code,

any person who 1s 2 member n the
Company by virtue of holding shares 1n
the Company as trustee for those
individuals who have elected to hold
shares in the Company in dematerialised
form though depositary interests,

any employees' share scheme which the
Company shall from ttme to tune adopt
including, without himitation, the Omega
Insurance Holdings Limited Long Term
Incentive Plan and the Omega Insurance
Holdings Limited Executive Share
Option Plan,

a director of the Company and shall
include an Alternate Director,

the Company and every company and
other entity which 1s for the time being
controlled by or under common control
with the Company (for these purposes,
"control" means the power to direct
management or policies of the person 1n
question, whether by means of an
ownership interest or otherwise},

when refernng to a holder or owner of
shares, ownership of shares within the
meaning of section 958(a)(2) of the
Code,

the person registered in the Register of
Members as the holder of shares 1n the
Company and, when two or more
persons are so registered as joint holders
of shares, means the person whose name
stands first in the Register of Members
as one of such jomnt holders or all of
such persons, as the context so requires,

a "Umted States person" as defined in
the Code (a "US Person"} whaose
Controlled Shares constitute mine and
one-half percent (9 5%) or more of the
voting power of all 1ssued shares of the
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Company and who generally would be
required to recogmze ncome with
respect to the Company under section
951(a)(1) of the Code, 1f the Company
were a controlled foreign corporation as
defined 1n sectton 957 of the Code and if
the ownership threshold under section
951(b) of the Code were 9 5%,

Notice wnitten notice as further provided n
these Bye-laws unless  otherwise
specifically stated,

Officer any person appointed by the Board to

hold an office 1n the Company,

Panel means the Panel on Takeovers and
Mergers m the Umited Kingdom, and
any successor thereof or replacement
body thereto,

Register of Directors and Officers the register of directors and officers
referred to 1n these Bye-laws,

Regster of Members the register of members referred to n
these Bye-laws,

Resident Representative any person appointed to act as resident
representative and includes any deputy
or assistant resident representative,

Secretary the person appointed to perform any or
all of the duties of secretary of the
Company and includes any deputy or
assistant secretary and any person
appointed by the Board to perform any
of the duties of the Secretary,

Special Resolution a resolution passed by a majority of not
less than three-fourths of such Members
as {being entitled to do so) vote mn
person or by proxy at a general meeting
of the Company of which notice
specifying the intention to propose the
resolution as a special resolution has
been duly given,

Tentative 9 5% U S Shareholder a US Person that, but for adjustments
or restrictions on exercise of the voting
power of shares pursuant to Bye-laws
38-42 (inclusive), would be 2 9 5% U S
Shareholder, and

In these Bye-laws, where not inconsistent with the context

(a) words denoting the plural number include the singular number and vice
versa,

{b} words denoting the masculine gender include the fermmne and neuter
genders,
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(c) words 1mporting persons include companies, associations or bodies of
persons whether corporate or not,

{4y the words

() "may" shall be construed as perrissive, and
(1) "shall” shall be construed as imperative, and
(e} unless ctherwise provided herein, words or expressions defined in the Act

shall bear the same meaning 1n these Bye-laws

In these Bye-laws expressions refernng to wnting or 1ts cognates shall, unless the
contrary intention appears, include facsirmle, printing, hthography, photography,
electronic mail and other modes of representing words 1n visible form

Headings used 1n these Bye-laws are for convemience only and are not to be used or
relied upon 1n the construction hereof

OIHL Bye-laws 38-42

YOTES OF MEMBERS

38 Adjustment of Voting Power

381

382

383

The voting power of all shares 1s hereby adjusted (and shall be automatically adjusted
i the future) to the extent necessary so that there 15 no 9 5% U S Shareholder The
Board shall mmplement the foregoing in the manner provided heremn, provided
however, that the foregomg provisicn and the remainder of this Bye-law 38 shall not
apply 1n the event that one Member owns greater than 75% of the voting power of the
issued shares of the Company determined without applying the voting power
adjustments or eltmmations under Bye-laws 38-42 (inclusive)

The Board shall from time to time, including prior to any time at which a vote of
Members 1s taken, take all reasonable steps necessary to ascertain, including those
specified 1n Bye-law 42, through communications with Members or otherwise,
whether there exsts, or will exist at the tume any vote of Members 15 taken, a
Tentative 9 5% U S Sharcholder

In the event that a Tentative 9 5% U S Sharcholder exists, the aggregate votes
conferred by shares held by a Member and treated as Controlled Shares of that
Tentative 9 5% U S Shareholder shall be reduced to the extent necessary such that
the Controlled Shares of the Tentative 9 5% U § Shareholder will constitute less than
9 5% of the voting power of all issued and outstanding shares In applying the
previous sentence where shares held by more than one Member are treated as
Controlied Shares of such Tentative 9 5% U S Shareholder, the reductton 1n votes
shall apply to such Members in descending order according to their respective
Attnibution Percentages, provided that, in the event of a tie, the reduction shall apply
pro rata to such Members The votes of Members owning no shares treated as
Controlled Shares of any Tentative 9 5% U S Shareholder shall, in the aggregate, be
increased by the same number of votes subject to reduction as descnbed above
provided however that no shares shall be conferred votes to the extent that doing so
will cause any person to be treated as a 9 5% U S Shareholder Such increase shall
be apportioned to all such Members 1n proportion to their voting power at that time,
provided that such increase shall be limited to the extent necessary to avoid causing
any person to be a 95% US Sharcholder The adjustments of voting power
described in this Bye-law shall apply repeatedly until there 15 ne 95% US
Shareholder The Board of Directors may deviate from any of the prnciples
described 1n thus Bye-law and determine that shares held by a Member shall carry
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39

40

41

42

different voting nghts as 1t determines appropriate (1) to avoid the existence of any
9 5% U S Shareholder or (2) to avoid adverse tax, legal or regulatory consequences
to the Company, any subsidiary of the Company, or any direct or indirect holder of
shares or its affiliates For the avoidance of doubt, 1n applying the provisions of Bye-
laws 38-42 (inclusive), a share may carry a fraction of a vote

Other Adjustments of Voting Power

In addition to the provisions of Bye-law 38, any shares shall not carry any nght to vote to the
extent that the Board of Directors deterrmines that 1t 15 necessary that such shares should not
carry the nght to vote 1n order to avoird adverse tax, legal or regulatory consequences to the
Company, any subsidiary of the Company, or any other direct or indirect holder of shares or
its affiliates, provided that no adjustment pursuant to this sentence shall cause any person to
become a 9 5% U 8 Shareholder

Notice

Prior to the meeting on which Members shall vote on any matter (or prior to any vote in the
case of notification to Members specified n item (3) of this Bye-law), the Board may, 1n 1ts
sole discretion, (1) retain the services of an internationally recogmzed accounting firm or
orgamzation with comparable professional capabilittes 1in order to assist the Company in
applying the principles of Bye-laws 38 and 39 and {2) cbtain from such firm or orgamzation a
statement describing the information obtained and procedures followed and setting forth the
determinations made with respect to Bye-laws 38 and 39, and (3) notify in wrniting or orally
each Member of the voting power conferred by 1ts shares determined in accordance with Bye-
laws 38 and 39 For the avordance of doubt, any failure by the Board to take any of the
actions described n this Bye-law 40 shall not mmvalidate any votes cast or the proceedings at
the meeting

Board Determmation Binding

Any determination by the Board as to any adjustments or ehmnations of voting power of any
shares made pursuant to Bye-laws 38-42 (inclusive) shall be final and binding and any vote
taken based on such determination shall not be capable of being challenged solely on the basis
of such determination

Requirement to Provide Information and Notice

421 The Board shall have the authority to request from any direct or ndirect holder of
shares, and such holder of shares shall provide, such information as the Board may
reasonably request for the purpose of determining whether any holder's voting nghts
are to be adjusted If such holder fails to respond to such a request, or submuts
incomplete or inaccurate information 1n response to such 2 request, the Board may
determmune m 1ts sole discretion that such holder's shares shall carry no votng rights 1in
which case such holder shall not exercise any voting rights in respect of such shares
unti] otherwise determined by the Board

422  Any direct or indirect holder of shares shall give notice to the Company within ten
days following the date that such holder acquires actual knowledge that 1t 1s the direct
or indirect holder of Controlled Shares of 9 5% or more of the voting power of all
1ssued shares of the Company {without giving effect to voting power adjustments or
eliminations under Bye-laws 38-42 (inclusive)

423 Notwithstanding the foregoing, no Member shall be liable to any other Member or
the Company for any losses or damages resultng from such Member's failure to
respond to, or submussion of incomplete or mnaccurate information 1n response 1o, a
request under Bye-law 42 1 or from such Member's faillure to give notice under Bye-
law 42 2
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Any information provided by any Member to the Company pursuant to this Bye-law
42 or for purposes of making the analysts required by Bye-laws 38 and 39, shall be
deemed "confidental information” (the "Confidential Information") and shall be used
by the Company solely for the purposes contemplated by such Bye-laws {except as
may be required otherwise by apphcable law or regulation) The Company shall hold
such Confidentral Information in strict confidence and shall not disclose any
Confidential Information that 1t receives, except (1) to the US Internal Revenue
Service (the "Service™) 1if and to the extent the Confidential Information 1s required
by the Service, (11) to any outside legal counsel or accounting firm engaged by the
Company to make determinations regarding the relevant Byve-laws or {in) as
otherwise required by applicable law or regulation

For the avoidance of doubt, the Company shall be permitted to disclose to the
Members and others the relative voting percentages of all Members after application
of Bye-laws 38-42 (inclusive) At the written request of a Member, the Confidential
Information of such Member shall be destroyed or returned to such Member after the
later to occur of (1) such Member no longer being a Member or (1) the expiration of
the applicable statute of himitations with respect to any Confidenual Information
obtained for purposes of engaging 1n any tax-related analysis
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THE COMPANIES ACT 1985 AS AMENDED
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
-OF-

OMEGA DEDICATED (NO. 2) LIMITED
(the "Company")

Adopted on 20 May 2010

INTERPRETATION

In these Articles -

“the 1985 Act"” means the Companies Act 1985 as amended,
"the 2006 Act" means the Companies Act 2006 as amended,
"Table A" means Table A as prescribed by regulations made under Section 8 of

the 1985 Act in force as at the date of adoption of these Articles

PART I- STANDARD ARTICLES

PRELIMINARY

1 The Company 1s a private company and the regulations contained or incorporated 1n
Table A shall apply to the Company except to the extent that they are vaned by or are
mnconsistent with these Articles which together with the said regulations shall constitute
the Articles of Association of the Company and provided that references theremn to

(1) "the Act" shall mean the 1985 Act and/or the 2006 Act (as applicable} including
any statutory modification or re-enactment thereof for the time beng 1n force,

(2) "memorandum" shall, with effect from 1 October 2009, mean such provisions of
the Company's memorandum of association which are to be treated 1n accordance
with Section 28 of the 2006 Act as provisions of the Company's articles of
association, and

(3) an "extraordinary resolution” shall mean a special resolution

2 The following regulations of Table A shall not apply to the Company 8, 12, 23, 24, 25,
30, 31, 32, 34 to 38 inclusive, 40, 41, 45, 47, 533, 54, 59, 60, 61, 64, 65,67, 68, 73 to 80
iclusive, 85, 86, 89, 93 to 99 mclusive, 101 and 118 Regulation 26 of Table A shall
not apply to the Company with effect from 1 October 2009

*AB3UINBY*
A20 11/09/2010 300

COMPANIES HOUSE
-1-




SHARE CAPITAL

3

The share capital of the Company at the date of adoption of these Articles 15 £30,000
divided into 30,000 Ordinary Shares of £1 00 each

(1 Subject to the provisions of Sub-Article (2) below and te any directions
which may be given by the Company in general meeting, the directors may
unconditionally exercise the power of the Company to allot relevant securitics
(withm the meaning of Section 80(2) of the 1985 Act) and without prejudice
to the generality of the foregoing any authorised but unissued shares at the
date of adoption of these Articles and any shares hereafter created shall be
under the control of the directors, who may allot, grant options or create
subscniption or conversion rights over, deal with or otherwise dispose of the
same to such persons (including the directors themselves) on such terms and
at such times as they may think proper, provided that no shares shall be
tssued at a discount

{2) The maximum nominal amount of share capital which the directors may allot,
grant options or create subscription or conversion nghts over, deal with or
otherwise dispose of 1n accordance with this Article 4 shall be the amount of
the authonised but as yet umissued share capital of the Company at the date of
the adoption of these Articles or such other amount as shall be authorised by
the Company 1n general meeting

3) The authonty conferred on the directors by this Article 4 1s given for an
indefinite period pursuant to Section 80(A)(2)(a) of the 1985 Act

The provisions of Sections 89(1) and 90(1) to (6) of the 1985 Act shall not apply to
the Company

With effect from 1 October 2009, as long as the Company remans a private company
with only one class of shares, the directors may unconditionally exercise any power
of the Company to allot shares of that class or to grant nghts to subscribe for or to
convert any securty nto such shares in the maximum amount of the authonsed but as
yet umssued share capital of the Company at the relevant time, deal with or otherwise
dispose of the same to such persons (including the directors themselves) on such
terms and at such times as they may think proper and as if Section 561 (existing
shareholders' right of pre-emption) of the 2006 Act did not apply to any such
allotment or grant, provided that no shares shall be 1ssued at a discount

ALTERATION OF SHARE CAPITAL

6

The Company may by ordinary resolution or 1n any other way permtted by the Act

(1) increase its share capital by new shares of such amount as the resolution
prescribes,
2) consolidate and divide all or any of 1ts share capital into shares of larger

amount than 1ts existing shares,

&) subject to the provisions of the Act, sub-divide 1ts shares, or any of them, into
shares of smaller amount and the resolution may determune that, as between
the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others,




{4) cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and dimirush the amount of
1ts share capital by the amount of the shares so cancelled, and

(5} alter 1ts share capital 1n any other way permitted by the Act
Subject to the provisions of the Act, the Company may by special resolution reduce

its share capital, any capital redemption reserve, any share premium account and,
with effect from 1 October 2009, any redenommation reserve 1n any way

REDEMPTION OR PURCHASE BY THE COMPANY OF ITS OWN SHARES OUT

OF CAPITAL

7

Subject to Sections 171 to 181 inclusive of the 1985 Act and (with effect from 1
October 2009} to Sections 709 to 723 mclusive of the 2006 Act the Company shall be
entitled to redeem or purchase the shares of the Company out of capital (within the
meaning of Section 171(2) of the 1985 Act and (with effect from 1 October 2009) of
Section 709(2) of the 2006 Act)

LIEN, CALLS ON SHARES AND FORFEITURE

8

(1 The Company shall have a first and paramount lien on every share for all
moneys {(whether presently payable or not) payable at a fixed time or called in
respect of that share or otherwise owing to the Company by the holder
thereof The directors may at any time declare any share to be wholly or n
part exempt from the provisions of this Article The Company's lien on a
share shall extend to any amount payable 1n respect of 1t

(2) Subject to the terms of allotment and except as agreed between the Company
and any member 1n the case of the shares held by hum, the directors may
make calls upon the members 1n respect of any moneys unpaid on their shares
(whether 1n respect of nominal value or premium} and each member shall
(subject to recerving at least 14 clear days' notice specifying when and where
payment 1s to be made) pay to the Company as required by the notice the
amount called on his shares A call may be required to be paid by instalments
A call may, before receipt by the Company of any sum due thereunder, be
revoked in whole or part and payment of a call may be postponed in whole or
part A person upon whom a call 1s made shall remain lable for calls made
upen him notwithstanding the subsequent transfer of the shares in respect
whereof the call was made

TRANSFER OF SHARES

9

The 1instrument of transfer of any share may be 1n any usual form or i any other form
which the directors may approve and shall be executed by or on behalf of the
transferor who shall be deemed to remain the holder of such share until the name of
the transferee 15 entered 1n the register of members 1n respect thereof and the directors
may refuse to register the transfer of a share (1) on which the Company has a lien or
{11) unless the certificate of such share and other evidence satisfactory to the directors
of the nght to make the transfer 1s produced to the directors If the directors refuse to
register a transfer of a share, they shall wathin two months after the date on which the
transfer was lodged with the Company send to the transferee notice of the refusal and,
comply with Section 771 of the 2006 Act (Regulations 23 and 25 of Table A do not

apply)
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(3)

)

&)

(6)

&)

(8)

The directors shall register a transfer of a share 1n the Company 1f (and only
1f) 1t 15 a transfer to the Company or 1s made in accordance with this Article
10 or Arucle 11 below (Regulation 24 of Table A does not apply)

A share may be transferred to any person approved 1n writing by the holders
of the majonty of the shares in the Company for the tune being 1n 1ssue
{(including the transferor of the share being transferred)

Except as set out in Sub-Article (2) above any person wishing to transfer all
or any shares 1n the Company held by him shall give the directors notice 1n
writing of hus wish to do so ("Transfer Notice") and shall specify the shares
proposed to be transferred (" Transfer Shares")

The Transfer Notice shall constitute urevocable authonty to the directors
{except as this Article 10 provides otherwise) to offer the Transfer Shares for
sale at thewr fair value on behalf of the person giving such notice ("the
Intending Transferor")

The fair value of the Transfer Shares shall be fixed by agreement between the
Intending Transferor and the directors or, falling agreement, shall be such
sum as a chartered accountant {(who may be the auditor) appointed by the
directors and the Intending Transferor (or failhng whom a chartered
accountant (who may be the auditor) nominated by the President for the time
being of the Institute of Chartered Accountants in England and Wales) may
determine and certify to be the fair value thereof

When a chartered accountant ("the Valuer") shall make a determination of
fair-value for the purposes of this Article 10 he shall act as an expert and not
as an arbitrator The Valuer shall have regard to such matters relating to the
affairs of the Company as he may in his discretion think fit and neither the
Intending Transferor nor the directors shall be entitled to mquire into or
challenge the basts on which the valuation was made The Valuer's fees shall,
to the extent permitted by law, be borne by the Company except as provided
by Sub-Article (7) below

As soon as practicable after 1ssue of a Valuer's certificate the directors shatl
notify the Intending Transferor of the fair value thereby determined and the
Intending Transferor shall then be entitled, by written notice given to the
directors within 7 days of receipt of such notification, to withdraw his
Transfer Notice (which withdrawal shall determine the directors' authornty to
offer the Transfer Shares for sale) in which case he shall be liable to pay {or
to reimburse to the Company) the Valuer's fees

Save where a Transfer Notice 1s validly withdrawn pursuant to Sub-Article
(7) above the directors shall, within 21 days after the fair value of the
Transfer Shares has been fixed by agreement or valuation, offer the Transfer
Shares 1n writing to the members of the Company other than the Intending
Transferor in proportion to the numbers of shares in the Company then held
by them and shall enquire of each member whether he wishes to acquire any
Transfer Shares not taken up by the persons to whom they are first bemng
offered Any Transfer Shares not accepted within 14 days (or such extended
penod not exceeding 28 days 1n all as the directors may fix) by the person to
whom they were first offered shall then be offered to those members who
have expressed an interest in acquiring the same to the intent that no Transfer
Shares shall be available for transfer to any person who 1s not already a
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(10)

member of the Company while any existing member 1s willing to take up and
pay for them and to the further intent that as between the members competing
for Transfer Shares on offer such Transfer Shares shall be allocated between
the competing members 1n proportion to the numbers of shares in the
Company already held by them

If the directors have not found purchasers among the members of the
Company for all the Transfer Shares within 56 days after their fair value has
been fixed by agreement or by valuation the directors shall immediately give
notice of that fact to the Intending Transferor and shall advise him of the
names and addresses of the members (1f any) who have notified ther
willingness to purchase some of the Transfer Shares Within 14 days of such
notice the Intending Transferor shall be entitled at his election -

(a) to revoke the Transfer Notice, in which event all previous offers and
acceptances of the Transfer Shares shall be null and void and the
drrectors’ authonty to offer the same shall be determuned, or

(b) to affirm the sales (1f any) of those Transfer Shares for which
purchasers were found by the directors, in which event the Intending
Transferor shall be entitled at any time within the ensuing six months
to transfer the unsold balance of the Transfer Shares to any person
whether a member of the Company or not at such price and on such
terms as he may think fit, or

(c) to declare null and void the sales effected by the directors i which
event the Intending Transferor shall be entitled at any time within the
ensuing six months to sell all the Transfer Shares as a block {but not
otherwise) to any person at any pnice (being not less than the fair
value) he may think fit

If the Intending Transferor fails to give wrtten notice of his election to the
directors withm the said 14 day penod he shall be deemed to have elected 1n
accordance with (b) above to affirm those sales which the directors have
effected on his behalf

Where the directors have sold any Transfer Shares mn accordance wath the
foregoing procedure (and unless such sales are properly nullified) the
Intending Transferor shall transfer such shares to the purchaser thereof
against payment of the fair value and if he neglects or refuses to do so the
directors shall authorise some person as the attomey of the Intending
Transferor to execute a transfer of the shares to the purchaser thereof and the
directors may themselves recerve and give a good receipt for the purchase
pnce and register the purchaser as holder of the shares whereupon the said
purchaser shall become indefeasibly entitled therete In such case ihe
Intending Transferor shall be obliged to deliver up the certificate for the
shares so sold agamst delivery whereof he shail be entitled to receive the
purchase price without interest and a balance certificate for the unsold shares
(:f any) comprised within the certificate so surrendered

TRANSMISSION OF SHARES

11

(1)

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upen such evidence being produced as may
from time to time properly be required by the directors and 1f the holders of
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the majonty of the shares in the Company for the time being 1n 1ssue consent
thereto 1n wnting (the person so entitled being treated for this purpose as
holder of the share registered in the name of the deceased or bankrupt
member as the case may be), elect esther to be registered himself as holder of
the share or to have some person nommated by him registered as the
transferee thercof, subject in each case to Articles 9 and 10 above

If the person so becoming entitled does not transfer the share 1n accordance
with Sub-Article (1) above, he shall be entitled to give a Transfer Notice 1n
respect of such share and he shall be obliged to give a Transfer Notice m
respect thereof 1f the directors require hum to do so If the said person has not
given a Transfer Notice within 30 days of being required by the directors to
do so the directors shall be authorised to appoint one of their number to give
such Transfer Notice on his behalf Upon the giving (or deemed giving) of a
Transfer Notice 1n accordance with this Sub-Article (2) the procedure for the
transfer of shares set out in Article 10 above shall apply but if upon
completion of the transfer procedure such share shall remain unsold the said
person may elect to register himself as holder thereof

Until such time as the share shall have been transferred under Sub-Articles
(1) or (2) above a person becorming entitled to a share by reason of the death
or bankruptcy of the holder shall be entitled to the dividends and other
advantages to which he would be entitled if he were the registered holder of
the share except that he shall not be entitled 1n respect of 1t to exercise any
right conferred by membership 1n relation to meetings of the Company
(Regulations 30 and 31 of Table A do not apply)

CALLING AND NOTICE OF GENERAL MEETINGS

12

(D

@)

The Directors may call general meetings and, on the requisition of members
pursuant to the provisions of the 2006 Act, shall forthwith proceed to convene
a general meeting for a date not later than 28 days after receipt of the
requisition If there are not within the United Kingdom sufficient Directors to
call a general meeting, any Director or any member of the company may call
a general meeting

A general meeting must be called by at least 14 clear days’ notice A general
meeting may be called by shorter notice 1f 1t 1s so agreed by a majonty in
number of the members having a right to attend and vote, being a majonity
together holding not less than 90 per cent 1n nomunal value of the shares
giving that right

The notice must specify the time and place of the meeting and the general
nature of the business to be transacted

Subject to the provisions of the articles and to any restrictions imposed on
any shares, the notice must be given to all the members, to all persons entitled
to a share 1n consequence of the death or bankruptcy of a member and to the
directors and auditors

PROCEEDINGS AT GENERAL MEETINGS

13

No business shall be transacted at any meeting unless a quorum 1s present Two
persons (or one person if and for so long as the Company has a sole shareholder)
entitled to vote upon the business to be transacted, (each) being a member or a proxy
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for a member or a duly authorised representative of a corporation, shall be a quorum
If 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 shatl
stand adjourned to the same day in the next week at the same time and place or to
such time and place as the directors may determine If a quorum 1s not present within
half an hour from the time appointed for resumption of the meeting, such meeting
shall be deemed dissolved

The chairman may, with the consent of a meeting at which a quorum 1s present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an adjoumed meeting other than
business which might properly have been transacted at the meeting had the
adjournment not taken place It shall not be necessary to give any notice of
adjournment or of any business to be transacted at an adjoumed meeting
notwithstanding the length of such adjournment (Regulation 45 of Table A does not

apply)

PROXIES & CORPORATE REPRESENTATIVES

15

N An mstrument appointing a proxy must be in wnting (a "proxy notice") n
any usual form or in any other form which the directors may approve and
must

{a) state the name and address of the member appointing the proxy (the
"appointor"),

{b) 1dentify the person or persons appointed to be the appointor's proxy
and the general meeting 1n relation to which that person 1s appointed,

{c) mn the case of the appointment of more than one proxy, state the
whole number of shares 1n respect of which each proxy 1s to be
appointed,

{d) be executed by or on behalf of the appomntor, and

{e) be delivered to the Company 1n accordance with the Articles and any
mstructions contained 1n the notice of the general meeting to which
they relate

Proxy notices may specify how the proxy appomted under them 1s to vote (or
that the proxy is to abstain from voting} on one or more resolutions

Unless a proxy notice indicates otherwise, 1t must be treated as allowing the
person appointed under 1t as a proxy discretion as to how to vote on any
ancillary or procedural resolutions put to the meeting, and apponting that
person as a proxy 1n relation to any adjournment of the general meeting to
which 1t reiates as well as the meeting 1tself (Regulations 60 and 61 of Table
A do not apply)

(2) An instrument of proxy which has not been deposited as required by
Regulation 62 of Table A shall nonetheless be treated as valid if before the
close of business of the meeting at which the person named in the instrument
proposed to vote the mstrument of proxy 1s produced to the chairman of such
meeting {Regulation 62 of Table A shall be deemed modified accordingly)
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A corporation (whether or not a company within the meaning of the Act) which 15 a
member may by resolution of 1ts directors or other governing body authorise such a
person or persons as 1t thinks fit to act as 1ts representative or, as the case may be,
representatives at any meeting of the Company or at any separate meeting of the
holders of any class of shares Any person so authorised shall be entitled to exercise
the same powers on behalf of the corporation (in respect of that part of the
corporation's holdings to which the authonty relates} as the corporation could
exercise 1f it were an individual member The corporation shall for the purposes of
these Articles be deemed to be present 1n person at any such meeting 1f a person so
authorised 1s present at 1t and all references to attendance and voting i person shall
be construed accordingly A director, the secretary or some person authonsed for the
purpose by the secretary may require the representative to produce a certified copy of
the resolution so authonsing him before permitting him to exercise his powers

Where the corporation authorises more than one person and more than one of them
purport to exercise their power

(n if they purport to exercise their power m the same way, the power 1s treated
as exercised 1n that way, or

(2) if they do not purport to exercise their power 1n the same way, the power 1s
treated as not exercised

YOTES OF MEMBERS

18

19

20

On a show of hands and on a poll

(1) every member who 1s present 1n person, by a duly authonsed representative
or by proxy (as the case may be) shall have one vote for every share of which
he 15 the holder,

(2) a member entitled to more than one vote need not, 1f he votes, use all his
votes or cast all the votes he uses in the same way, and

3) votes may be given either personally or by proxy and a member may appoint
more than one proxy te attend on the same occasion Deposit of an instrument
of proxy does not preclude a member from attending and voting at the
meeting or at any adjournment of 1t

Unless a poll 1s duly demanded (and such demand 1s not subsequently withdrawn) a
declaration by the chairman that a resolution has been camed or carmed
unanimously, or by a particular majonty, or lost, or not cammed by a particular
majority shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded 1n favour of or agamst the resolution and, an entry to
that effect 1n the minutes of the meeting, shall also be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or
against the rescluthion

Notwithstanding any other provision of these Articles to the contrary

) if and for so long as the voting nghts of any shares of the Company's ultimate
parent company, Omega Insurance Holdings Limuted ("OIHL"), are adjusted
pursuant to OIHL Bye-laws 38-42 (inclusive) as set out in Appendix 1 hereto,
and
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22

(2) if the Company 1s required or entitled to vote at a general meeting of any
direct non-U § subsidiary of the Company,

then the Directors of the Company shall refer the subject matter of the vote to the
Company's member(s), on a poll (subject to OIHL Bye-laws 38-42 (inclusive)) and
seek authonity from such member(s) for the Company's corporate representative or
proxy to vote for or against (as the case may be) the resolution proposed by such
subsidiary of the Company The Directors shall cause the Company's corporate
representative or proxy to vote the Company's shares n the subsidiary pro rata to the
votes received at the general meeting of the Company, with votes for or against the
directing resolution being taken, respectively, as an mstruction for the Company's
corporate representative or proxy to vote the appropnate proportion of its shares for
and the appropriate proportion of its shares against the resolution proposed by the
subsidiary The Directors shall have authonty to resolve any ambiguty

The directors 1n their discretion shall require that the bye-laws or articles of
association or similar orgamisational documents of each subsidiary of the Company,
organised under the laws of a junisdiction outside the United States of Amenca, other
than any non-U § subsidiary that 15 a direct or indirect subsidiary of a US Person
(as defined in the Internal Revenue Code of 1986, as amended, of the United States
of Amenca), shall contain provisions substantially sumilar to Article 19 and this
Article 0 The Company shall enter into agreements, as and when deterruned by the
directors, with each such subsidiary, only if and to the extent reasonably necessary
and permitted under applicable law, to effectuate or implement this Article 0

For resolutions 1 writing sent or circulated to any member whose signature is
required under the Act

¢)) subject to these Articles and to the 2006 Act, anything which may be done by
resolution of the Company 1n general meeting or by resolution of a meeting
of any class of the members may, without a meeting be done by resolution 1n
writing 1n accordance with this Article,

2) notice of a resolution in writing shall be given, and a copy of the resolution
shall be circulated, in accordance with Section 291 of the 2006 Act, to all
members who would be entitled to attend a meeting and vote thereon on the
circulation date of such resolution The accidental omission to give notice to,
or the non-receipt of a notice by, any member does not invalidate the passing
of a resolution 1n writing,

3) a resolution in wnting of the members 1s passed when 1t 1s signed by, or in
the case of a member that 15 a corporation, on behalf of, the members who on
the circulation date of the notice represent such majonty of votes as would be
required 1f the resolution was voted on at a meeting of members at which all
members entitled to attend and vote thereat were present and voting, and

4) the effective date of the resolution 1s the date when the resolution 1s signed
by, or 1n the case of a member that 1s a corporation, on behalf of, the last
member whose signature results in the necessary voting majority being
achieved and any reference in any Article to the date of passing of a
resolution 1s, 1n relation to a resolution made 1n accordance with this Article,
a reference to such date

A resolution 1n wniting made 1n accordance with this Article is as valid as 1f it had
been passed by the Company in general meeting or by a meeting of the relevant class
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of members, as the case may be, and any reference in any Article to a meeting of
members at which a resolution 1s passed or to members voting in favour of a
resolution shall be construed accordingly and such resolution 1n writing may consist
of several instruments in the like form each executed by or on behalf of one or more
members

NUMBER., MINIMUM AGE AND QUALIFICATION OF DIRECTORS

23

24

25

26

The number of directors may be fixed by the Company 1n general meeting and until
so fixed there shall be no mummum or maximum number of directors and a sole
director shall be entitled to act

The minimum age for any director of the Company shall be sixteen {16) years old but
subject to this, any person may be appoimnted as a director whatever may be his age
No director shall be required to vacate tus office as a director, nor shall any person be
mneligible for appointment as a director, by reason of his having attained any
particular age

The subscribers to the Memorandum of Association of the Company 1f still members
of the Company shall have power to appoint directors to succeed the first directors of
the Company 1if all such first directors shall cease to hold eoffice without having
apponted successors

No sharehotding qualification for directors shall be required

ALTERNATE DIRECTORS

27

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, to be an
alternate director and may remove from office an alternate director so appointed by
him An appointment of an alternate director shall be eftected by notification (by any
means) given to the Company by the director making such appomntment and the
alternate director shall vacate such office 1f lus appointment 1s revoked 1n writing by
the appomting director Furthermore, an alternate director shall cease to be an
altemate director 1f hus appointor ceases to be a director, but, if a director retires but
15 reappointed or deemed to have been reappointed at the meeting at which he retires,
any appomtment of an alternate director made by him which was in force
immediately prior to lus retirement shall continue after his reappointment
{Regulations 63, 67 and 68 of Table A do not apply)

APPOINTMENT AND REMOVAL OF DIRECTORS

28

(1) The directors are not subject to retirement by rotation Regulations 73 to 77
inclusive of Table A do not apply and all references in Table A to retirement
by rotation shall be disregarded

(2) Without prejudice to Sub-Articles (3) and (4) below, the holders of the
majority of the shares of the Company for the time being in 1ssue may by
notice in wnting to the Company appoint any person to be a director erther to
fill a casual vacancy or as an additional director

(3) 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

)] The directors may appoint a person who 15 willing to act to be a director,
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erther to fill a vacancy or as an additional director, provided that the
appoiwntment 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 person appomnted by the directors to fill a vacancy or as an
additional director 15 not required to retire from office at the annual general
meeting next following his appointment

DISQUALIFICATION OF DIRECTORS

29

Without prejudice to Regulation 81 of Table A, the office of director shall be vacated
if

(1) the director is removed from office by notice in wnting to the Company
given by the holders of the majonty of the shares of the Company for the
tune beng 1n 1ssue, or

(2) he shall be suspended or disqualified from being a director of any corporate
member of Lloyd's or from any company associated with a corporate member
of Lloyd's or 1s found guilty of misconduct under the Enforcement Byclaw
{No 6 of 2005) as amended from time to time

DIRECTORS' REMUNERATION, APPOINTMENTS AND INTERESTS

30

31

32

The nght of an executive director to remuneration fixed by the directors under
Regulation 84 of Table A shall be mn addition to any remuneration fixed by the
Company 1 general meeting under Regulation 82 of Table A

Subject to Article 34 and without prejudice to the obligation of any director to
disclose his interest 1n accordance with Sections 177 or 182 (as applicable) of the
2006 Act, a director may vote at a meeting of directors or of a commuttee of directors
on any resolution conceming a matter 1n respect of which he has, directly or
indwrectly, an interest or duty The director must be counted 1n the quorum present at
a meeting when any such resolution 1s under consideration and 1f he votes his vote
must be counted (Regulations 94 to 98 inclusive of Table A do not apply)

Subject to the provisions of Part 10 of the 2006 Act (as applicable), and provided that
he has disclosed to the directors the nature and extent of any nterest of his mn
accordance with Sections 177 or 182 (as applicable) of the 2006 Act, a director
notwithstanding his office and notwithstanding such interest {whether or not such
interest conflicts with that of the Company)

)] may be a party to, or otherwise mterested 1n, any transaction or arrangement
with the Company (whether proposed or already entered into by the
Company) or n which the Company 1s otherwise mnterested,

(2)  may hold any other office or place of profit of the Company {except that of
auditor or auditor of a subsidiary of the Company) in conjunction with the
office of director and may act by himself or through s firm 1n a professional
capacity for the Company, and in any such case on such terms as to
remuneration and otherwise as the directors may arrange, erther in addition to
or 1n liew of any remuneration provided for by any other Article

(3) may be a director or other officer of, or employed by, or a party to any

transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company 1s otherwise
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interested or as regards which the Company has any powers of appointment,
or including any other direct or indirect subsidiaries of OIHL,

4) shall not, by reason of hus office, be accountable to the Company for any
benefit which he denives from any such office or employment or from any
such transaction or arrangement with or from any interest in, any such body
corporate, or any other direct or indirect subsidianes of OIHL, and no such
transaction or arrangement shall be liable to be avoided on the ground of any
such interest or benefit, and

&) may retain for his own benefit all profits and advantages accruimng to him
from any such interest to the extent that such interest has been declared as
aforesaid (Regulations 85 and 86 of Table A do not apply)

33 For the purposes of Articles 31 and 32

(1) 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 amrangement in which a specified body corporate or firm, or
specified person or class of persons 1s interested shall 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

34 A director must avoid a situation in which he has, or can have, a direct or indirect
mnterest that conflicts, or possibly may conflict, with the interests of the Company
unless

(1) the conflict of interest arises in relation to a transaction or arrangement with
the Company, which conflict of interest shall be governed by Articles 31 to
33 inclusive,

(@) the situation cannot reasonably be regarded as likely to give nise to a conflict
of interest, or

3) the matter has been authorised by the "Independent Directors” (being the
directors of the Company other than the director in question and any other
mterested director) at a meeting where only the Independent Directors present
shall be counted in the quorum present and where only the votes of such
Independent Dhirectors shall be counted at such meeting

PROCEEDINGS OF DIRECTORS

35 The quoruin necessary for the transaction of the business of the directors may be
fixed by the directors and until so fixed shall be (1) one i1f only one director shall be 1n
office and (1) two if there shall be more than one director 1n office A person who
holds office only as an alternate director shall, if his appointor 1s not present, be
counted 1n the quorum

36 A resolution in wnting signed or approved in writing by each director or his alternate

shall be as vahd and effective as 1f 1t had been passed at a meeting of the directors
duly convened and held and when signed may consist of several documents i like
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form each signed by one or more of the directors or their alternates in which event
the resolution shall be deemed passed upon notfication (by any means) of signature
to the registered office or the secretary of the Company

37 It shall not be necessary for the purpose of a directors’ meeting that all participants be
present at the same place provided that the directors counted 1n the quorum are all in
contact for the purpose of the meeting whether 1n person or by radio or telephone or
other instantaneous means of communication

SECRETARY

38 The Company 1s not required to have a secretary, but the directors may at their sole
discretion appoint a secretary for such term, at such remuneration and upon such
conditions as they may think fit, and any secretary so appomted may be removed by
them

CHANGE OF NAME

39 With effect from 1 October 2009, the Company may change its name by ordnary

resolution
THE SEAL
40 If the Company has a common seal and 1t 1s affixed to a document, the document

must also be signed by one authorised person in the presence of a witness who atiests
the signature The obligation under Regulation 6 of Table A relating to the seaiing of
share certificates shall apply only if the Company has a seal Regulation 101 of Table
A shall not apply to the Company

41 For the purposes of this Article, an "authorised person” 1s
(1) any director of the company,
) the company secretary (1f any), or

(3) any other person authonised by the directors for the purpose of signing
documents to which a company seal 1s applied

42 If the Company has an official seal for use abroad, it may only be affixed to a
document 1f 1ts use on that document, or documents of a class to which 1t belongs,
has been authonised by a decision of the directors

43 If the Company has a secunties seal, 1t may only be affixed to secunities by an
authorised person

44 For the purposes of these Articles, references to the secunities seal being affixed to
any document include the reproduction of the image of that seal on or 1n a document
by any mechanical or electromic means which has been approved by the directors in
relation to that document or documents of a class to which 1t belongs

SINGLE MEMBER COMPANY

45 If at any tume, and for as long as, the company has a single member zll provisions of
these Articles shall (in the absence of any expressed provision to the contrary) apply
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with such modification as may be necessary 1n relation to a company with a single
member

INDEMNITY

46

So far as may be permutted by the 2006 Act and subject as mentioned below but
without prejudice to any indemnity to which he may be otherwise entitled, every
director, alternate director, secretary or other officer of the Company (other than any
person (whether an officer or not) engaged by the Company as an auditor) shall be
indemnified by the Company out of its own funds against (a) any hability incurred by
or attaching to lum n connectron with any neghgence, default, breach of duty or
breach of trust in relation to the Company other than any hiability of the kind referred
to 1 Sections 234(2), (3) and (4) and section 235(3) of the 2006 Act, and (b) any
other liability incurred by or attaching to him 1n the actual or purperted execution
and/or discharge of his duties and/or the actual or purported exercise of his powers
and/or otherwise 1n relation to or m connection with his duties, powers or office
Such indemnity shall not, however, extend to any hability incurred by or attaching to
that person as a result of his own fraud or wilful default but shail extend to other
liabilities ansing after he ceased to be director, alternate director, secretary or other
officer in respect of acts or omrmssions when he was a director, alternate director,
secretary or other officer Where a person 1s indemnified in accordance with this
paragraph such indemmty shall extend to all reasonable costs, charges, losses,
expenses and habilities incurred by him in relation thereto
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PART Il - SPECIAL ARTICLES

OBJECTS OF THE COMPANY

Special Article 1 will come 1nto effect on 1 October 2009

1
(D
(2)

The Company's objects are -

To carry on business as a gencral commercial company

The Company has power to do all or any of the following things -

(a)

(b)

To carry on for profit, directly or indirectly, whether by itself or through
subsidiary, associated or allied compames or firms in the United Kingdom or
elsewhere, 1n all or any part of 1ts branches, business, undertakings, projects
or enterprises of any description whether of a private or public character and
all or any trades, processes and activities connected therewith or ancillary or
complementary thereto

(0

(1)

()

()

™

(v1)

To carry on any other business which can, 1 the opiuon of the
dircctors, be advantageously or conveniently camed on by the
Company by way of extension of, or in connection with, any business
which the Company 1s authorised to carry on, or which may directly
or indirectly develop any business which the Company 15 authorised

to carry on

To acquire the whole or any part of the business, property, assets and
liabilities of any company or person having property suitable for the
purposes of the Company or carrying on or proposing to carry on any
business which can be carried on 1n conjunction therewith, or which
15 capable of bemng conducted so as directly or indirectly to benefit
the Company, and to undertake and carry on or to liqudate and wind
up any such business

To acquure, hold and deal with shares, stocks, secunties, certificates,
rights, debentures or investments in any company or corporation
carrymg on business 1n any part of the world

To purchase, lease, license, exchange, hire or acquire 1n any other
manner, for any estate or interest, any real or personal property and
any rights or privileges, for any purpose i connection with any
business for which the Company is authonised to carry on and to sell,
lease, license, hire, create easements and other nghis over, improve,
manage or develop and 1n any other manner deal with such property
of the Company or any part thereof as the directors may think fit

To apply for, take out, purchase or otherwise acquire and maintain
any designs, trade marks, patent nghts, inventions, copyrnghts or
secret processes and any other intangible property and to use,
exercise, develop, license or otherwisc turn to account any such
property, knowledge and rights

To bwild, construct, maintain, alter, enlarge, demolish, remove or
replace any buildings, works, plant or machinery, for any purpose, 1n

-15-




(vu))

(vin)

(1x)

{x)

(x1}

(x11)

(xm1)

connection with any business which the Company 1s authonsed to
carry on

To receive money on deposit or loan, whether at interest or not, and
to borrow, raise or secure the payment of money by mortgage, charge
or lien or by the 1ssue of debentures or debenture stock, perpetual or
otherwise, or 1n any other manner, either with or without secunty and
to charge all or any of the property or assets of the Company whether
present or future, including 1ts uncalled capital, to support any
obligations of the Company or of any other company or person, and
collaterally or further to secure any securities or obhigations of the
Company by a trust deed or other assurance

To invest and deal with the monies of the Company not immediately
required for the purposes of its business 1n or upon such 1nvestments
and secunties and 1n such manner as may from time to time be
considered expedient

To draw, accept, endorse, negotiate, discount, execute and 1ssue
promssory notes, bills of exchange, scrip warrants and other
transferable or negotiable instruments

To advance and lend money and give credit to any company or
person with or without secunity and (with or without the Company
recerving any consideration or advantage, direct or indirect, from
giving any such guarantee) to guarantee either by personal covenant
or by mortgaging or charging all or any part of the undertaking,
property and assets, present and future (including uncalled capital}, of
the Company, or by one or more of such methods, the performance of
the obligations, and the payment of the capital or principal (together
with any premmum), of, and dividends or interest on, any stocks,
shares or secunties, loans (whether secured or not), trading or current
account of any company, firm or person, and m particular (but
without limiting the generality of the foregoing) of any company
which 15 for the ime being the Company's holding company, or
another subsidiary, as defined by the said Section, of the Company's
holding company, or otherwise associated with the Company

To pay for any nights or property acquired by the Company and to
remunerate any person, firm or company rendenng services to the
Company either in cash, or in exchange for any stock, shares,
securities or debentures of, or other investments in, any company, or
in any other manner, and to accept any stock, shares, secunties,
debentures of, or other investments 1n, any company or otherwise 1n
payment or part payment of any obligation of any company

To pay all or any of the preliminary or formation expenses of the
Company and of any company formed or promoted by the Company

To vest any real or personal property, rights or interests, belonging or
accruing to the Company, 1n any company or person on behalf or for
the benefit of the Company, and with or without any declared trust in
favour of the Company
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(x1v)

(xv)

(xv1)

(xvn)

(xvu1)

(ax}

(xx)

(xx1)

To sell, exchange, lease, dispose of, turn to account or otherwise deal
with the undertaking of the Company or any part thereof as the
directors may think fit

To distnibute among the members of the Company any property of
the Company in specie or otherwise (but so that no such distnbution
amounting to a reduction of capital shall be made without the
sanction required by law) and to permit and authorise any liquidator
of the Company to distribute any of the property of the Company 1n
specie among the members of the Company

To establish, promote, finance or otherwise assist or concur mn the
establishment or promotion of any company for the purpose of
acquinng the whole or any part of the property, busimess or
undertaking of the Company, or of furthering any of the objects of
the Company, and to acquire and hold any shares, stock, securities or
debentures of, or other investments in, any such company and to
issue, place, underwrnite or guarantee the subscription for, or concur
in 1ssuing, placmg, underwriting, or guaranteeing the subscription
for, any shares, stock, securities or debentures of, or other
investments 1n, the Company

To enter into and 1mplement any agreement or arrangement for the
sharmg of the profits or for the conduct of any business of the
Company 1 association with or through the agency of any other
company or person, or any joint venture, reciprocal, concession, or
other such agreement with any company or person

To amalgamate with any other company the objects of which include
the carrying on of any business which the Company 1s authonsed to
carry on and to reconstruct the Company 1n any manner authonsed by
the Companies Act for the time being m force

To take all requisite steps 1n Parhament or with the national, local,
municipal or other authonties of any place m which the Company
may have interests and to negotiate or operate for the purpose of
furthenng the interest of the Company or 1ts members or of effecting
any modification m the constitution of the Company and to oppose
any steps taken which may be considered likely directly or indirectly
to prejudice the interests of the Company or 1ts members

To subscnibe or guarantee money for any national, local, chantable,
benevolent, political, pubhc, general or useful purpose or for any
purpose which in the opimion of the directors 1s likely directly or
indirectly to further the objects of the Company or the interest of 1its
members

To establish or support associations, institutions, clubs, funds, trusts
and schemes which may be considered likely to benefit any persons
who are or at any time have been employees, officers or directors of
the Company or the families, relations, connections or dependants of
such persons and to make payments towards insurances, institute or
contribute to pension schemes, grant pensions or gratuities to and
provide for the welfare of any such persons and to estabhsh and
contribute to any scheme for the purchase or acquisiion by trustees
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{xx11)

{xxu1)

of shares in the Company to be held for the benefit of the Company's
employees and to lend money to the Company's employees to enable
them to purchase shares m the Company and to formulate and carry
into effect any scheme for sharing the profits of the Company with
any of its employees

To do all or any of the things and matters aforesaid m any part of the
world and either as principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or otherwise and either
alone, or 1n conjunction with others, and to procure the Company to
be registered or recogmsed m or under the laws of any country or
place outside the United Kingdom

To do all such other things as the directors may think ncidental or
conducive to the above objects or any of them

The objects set out in any sub-Article shall not be restrictively construed but the
widest interpretation shail be given to them and they shall not be 1 any way limited
or restricted by reference to, or inference from, any other object or objects set out 1n
such sub-Article or from the terms of any other sub-Article or by the name of the
Company None of such sub-Articles or the object or objects therein specified or the
powers thereby conferred shall be deemed substdiary or ancillary to the objects or
powers mentiened 1n any other sub-Article but the Company shall have full power to
exercise all or any of the powers and to achieve or to endeavour to achueve all or any
of the objects conferred by and provided in any one or more of the said sub-Article

Where the context so admuts, the word "company” or the phrase "company or
person” shall be deemed to include any body corporate or unincorporated association,
firm, company or person
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Appendix 1

OIHL Bye-laws 1 and 38-42 (inclusive)

OIHL Bye-law 1

INTERPRETATION

Definitions

i1

In these Bye-laws, the following words and expressions shall, where not
nconsistent with the context, have the following meanings, respectively

Act

Admuission

AIM

AIM Rules

Altemnate Director

Attribution Percentage

Auditor

Board

City Code

-19-

the Bermuda Compamies Act 1981,
as amended from time to time,

the first occurring admission of any
class of share in the camtal of the
Company to trading on AIM
becoming effective pursuant to the
AIM Rules or to the Official List of
the UK Listing Authonty and to
trading on London Stock Exchange
plc's market for histed securities,

AIM, a market operated by the
London Stock Exchange plc,

rules of the London Stock Exchange
ple goverming the admssion to and
the operation of AIM,

an alternate director appointed
accordance with these Bye-laws,

with respect to a Member, the
percentage of the Member's shares
that are treated as Controlled Shares
of a Tentaive 95% US
Shareholder,
mcludes an mdividual or
partnership,

the board of directors appointed or
elected pursuant to these Bye-laws
and acting by resolution 1
accordance with the Act and these
Bye-laws or the directors present at
a meeting of directors at which there
15 a quorum,

The City Code on Takeovers and
Mergers, as 1ssued from time to time
by or on behalf of the Panel or any



Code

Company

Controlled Shares

Depositary

Employee Share Schemes

Director

Group

Indirect

-20-

successor to or replacement thercof
from time to time 1ssued by or on
behaif of the Panel or, for the
avoidance of doubt, any successor
thereto or replacement body thereof,

the Intermal Revenue Code of 1986,
as amended, of the United States of
America,

the company for which these Bye-
laws are approved and confirmed,

all shares of the Company directly,
mdirectly or constructively owned
by a person as determined pursuant
to section 938 of the Code and
Treasury Regulations promulgated
thereunder and under section 957 of
the Code,

any person who 15 a member 1n the
Company by virtue of holding shares
m the Company as trustee for those
individuals who have elected to hold
shares m the Company m
dematenalised form though
depositary mterests,

any employees' share scheme which
the Company shall from time to time
adopt 1ncluding, without himutation,
the Omega Insurance Holdings
Limited Long Term Incentive Plan
and the Omega Insurance Holdings
Limited Executive Share Option
Plan,

a director of the Company and shall
mnclude an Alternate Director;

the Company and every company
and other entity which 1s for the time
being contrelled by or under
common control with the Company
(for these purposes, "control” means
the power to direct management or
polictes of the person n question,
whether by means of an ownership
interest or otherwise),

when referming to a helder or owner
of shares, ownership of shares
within the meanmng of section
958(a)(2) of the Code,




Member

9 5% U S Shareholder

Notice

Officer

Panel

Regster of Directors and Officers

Register of Members

Resiudent Representative

Secretary
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the person registered 1n the Register
of Members as the holder of shares
11 the Company and, when two or
more persons are so registered as
jomt holders of shares, means the
person whose name stands first in
the Register of Members as one of
such jomt hoiders or all of such
persons, as the context so requires,

a "United States person” as defined
in the Code (a "U § Person") whose
Controlled Shares constitute nine
and one-half percent (9 5%) or more
of the voting power of all issued
shares of the Company and who
generally would be required to
recognize income with respect to the
Company under section 951(a)(1) of
the Code, if the Company were a
controlled foreign corporation as
defined 1n section 957 of the Code
and 1f the ownership threshold under
section 251(b) of the Code were
9 5%,

written notice as further provided in
these Bye-laws unless otherwise
specifically stated,

any person appomted by the Board
to hold an office 1n the Company,

means the Panel on Takeovers and
Mergers 1n the United Kingdom, and
any successor thereof or replacement
body thereto,

the register of directors and officers
referred to in these Bye-laws,

the register of members referred to
in these Bye-laws,

any person appomted to act as
resident representative and includes
any deputy or assistant resident
representative,

the person appomnted to perform any
or all of the duties of secretary of the
Company and includes any deputy
or assistant secretary and any person




OIHL Bye-laws 38-42

38

12

13

14

Special Resolution

appointed by the Board to perform
any of the duties of the Secretary,

a resolution passed by a majornity of
not less than three-fourths of such
Members as {(being entitled to do so)
vote 1n person or by proxy at a
general meeting of the Company of
which notice specifying the intention
to propose the resolution as a special
resolution has been duly given,

Tentative 9 5% U § Shareholder a US Person that, but for

adjustments or restrictions on
exercise of the voting power of
shares pursuant to Bye-laws 38-42
(inclusive), would be a 95% US
Shareholder, and

In these Bye-laws, where not inconsistent with the context

(a)

(b)

(©)

(d)

(e)

words denoting the plural number include the singular number and
vice versa,

words denoting the masculine gender include the femimine and neuter
genders,

words 1mporting persons include companies, associations or bodies
of persons whether corporate or not,

the words
(1) "may” shall be construed as permissive, and
(n) “shall” shall be construed as imperative, and

unless otherwise provided herein, words or expressions defined in the
Act shall bear the same meaning 1n these Bye-laws

In these Bye-laws expressions referring to writing or its cognates shall, unless
the contrary intention appears, include facsimule, printing, hithography,
photography, electromic mail and other modes of representing words 1n
visible form

Headings used m these Bye-laws are for convemience only and are not to be
used or relied upon 1n the construction hereof

VOTES OF MEMBERS

Adjustment of Voting Power

381

The voting power of all shares 1s hereby adjusted (and shall be antomatically
adjusted m the future) to the extent necessary so that there s no 95% U S
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39

40

382

383

Shareholder The Board shall implement the foregoing in the manner
provided herein, provided however, that the foregoing provision and the
remainder of this Bye-law 38 shall not apply in the event that ong Member
owns greater than 75% of the voting power of the issued shares of the
Company determined without applying the voting power adjusiments or
eliminations under Bye-laws 38-42 (inclusive)

The Board shall from time to time, including prior to any time at which a vote
of Members 15 taken, take all reasonable steps necessary to ascertain,
mncluding those specified in Bye-law 42, through communications with
Members or otherwise, whether there exists, or wall exist at the ime any vote
of Members 1s taken, a Tentative 9 5% U S Shareholder

In the event that a Tentative 9 5% US Shareholder exists, the aggregate
votes conferred by shares held by a Member and treated as Controlled Shares
of that Tentative 95% US Sharcholder shall be reduced to the extent
necessary such that the Controlled Shares of the Tentative 95% US
Shareholder will constitute less than 9 5% of the voting power of all 1ssued
and outstanding shares In applying the previous sentence where shares held
by more than one Member are treated as Controlled Shares of such Tentative
9 5% U S Shareholder, the reduction 1n votes shall apply to such Members 1n
descending order according to thewr respective Attribution Percentages,
provided that, 1n the event of a tie, the reduction shall apply pro rata to such
Members The votes of Members owming no shares treated as Controlled
Shares of any Tentative 9 5% U S Sharcholder shall, in the aggregate, be
increased by the same number of votes subject to reduction as descnbed
above provided however that no shares shall be conferred votes to the extent
that doing so will cause any person to be treated as a 9 5% U S Shareholder
Such increase shall be apportioned to all such Members in proportion to their
voting power at that time, provided that such increase shall be limited to the
extent necessary to avold causing any person to be a 9 5% US Shareholder
The adjustments of voting power described 1n thuis Bye-law shall apply
repeatedly unti] there 1s no 9 5% U S Shareholder The Board of Directors
may deviate from any of the principles described in this Bye-law and
determune that shares held by a Member shall carry different voting nights as
1t determines appropnate (1) to avoid the existence of any 95% US
Shareholder or (2) to avoid adverse tax, legal or regulatory consequences to
the Company, any subsidiary of the Company, or any direct or indirect holder
of shares or its affihates For the avoidance of doubt, in applying the
provisions of Bye-laws 38-42 (inclusive), a share may carry a fraction of a
vote

Other Adjustments of Voting Power

In addition to the provisions of Bye-law 38, any shares shall not carry any right to
vote to the extent that the Board of Directors determines that 1t 1s necessary that such
shares should not carry the right to vote in order to avoid adverse tax, legal or
regulatory consequences to the Company, any subsidiary of the Company, or any
other direct or indirect holder of shares or its affihates, provided that no adjustment
pursuant to this sentence shall cause any person to become a 9 5% U § Shareholder

Notice

Prior to the meeting on which Members shall vote on any matter (or pnior to any vote
in the case of notification to Members specified i item (3} of this Bye-law), the
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41

42

Board may, 1n 1ts sole discretion, (1) retain the services of an internationally
recogmzed accounting firm or organization with comparable professional capabilities
1n order to assist the Company 1n applying the principles of Bye-laws 38 and 39 and
(2) obtain from such firm or orgamization a statement describing the information
obtamed and procedures followed and setting forth the determinations made with
respect to Bye-laws 38 and 39, and (3) notify in writing or orally each Member of the
voting power conferred by 1ts shares determined 1n accordance with Bye-laws 38 and
39 For the avoidance of doubt, any faillure by the Board to take any of the actions
described 1n this Bye-law 40 shall not mvalidate any votes cast or the proceedings at
the meeting

Board Determination Binding

Any determination by the Board as to any adjustments or eliminations of voting
power of any shares made pursuant to Bye-laws 38-42 (inclusive) shall be final and
binding and any vote taken based on such determination shall not be capable of being
challenged solely on the basis of such determination

Requirement to Provide Information and Notice

421 The Board shall have the authonty to request from any direct or indirect
holder of shares, and such holder of shares shall provide, such information as
the Board may reasonably request for the purpose of determuning whether any
holder's voting rights are to be adjusted If such holder fails to respond to
such a request, or submits incomplete or inaccurate information 1n response
to such a request, the Board may determine 1n its sole discretion that such
holder’s shares shall carry no voting rights in which case such holder shall not
exercise any voting rights imn respect of such shares until otherwise
determined by the Board

422  Any direct or indwrect holder of shares shall give notice to the Company
within ten days following the date that such holder acquires actual knowledge
that 1t 1s the direct or indirect holder of Controlled Shares of 9 5% or more of
the voting power of all 1ssued shares of the Company (without giving effect
to voting power adjustments or ¢himinations under Bye-laws 38-42
(inclusive)

423  Notwithstanding the foregoing, no Member shall be liable to any other
Member or the Company for any losses or damages resulting from such
Member's failure to respond to, or submission of incomplete or naccurate
information 1n response to, a request under Bye-taw 421 or from such
Member's failure to give notice under Bye-law 42 2

424  Any information provided by any Member to the Company pursuant to this
Bye-law 42 or for purposes of making the analysis required by Bye-laws 38
and 39, shall be deemed "confidential information" (the "Confidential
Information") and shall be used by the Company solely for the purposes
contemnplated by such Bye-laws (except as may be required otherwise by
applicable law or regulation) The Company shaill hold such Confidential
Information in strict confidence and shalt not disclose any Confidential
Information that 1t receives, except (1) to the US Internal Revenue Service
(the "Service™) 1f and to the extent the Confidential Information 1s required by
the Service, (11) to any outside legal counsel or accounting firm engaged by
the Company to make determinations regarding the relevant Bye-laws or (111)
as otherwise required by apphcable law or regulation
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425

For the avoidance of doubt, the Company shall be permutted to disclose to the
Members and others the relative voting percentages of all Members after
application of Bye-laws 38-42 (inclusive) At the wrntten request of a
Member, the Confidential Information of such Member shall be destroyed or
returned to such Member after the later to occur of (1) such Member no longer
being a Member or (11) the expiration of the applicable statute of Limitations
with respect to any Confidential Information obtained for purposes of
engaging in any tax-related analysis
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