(Page 1 of 59)
in accordance with -
samncam (S INO 1 M
Companzes Act 2006 & m q (D %
ottt Registration of an averseas company opening Companies House
RegHTaons 2003 a UK establishment
A fee 15 payable with this form
Please see 'How to pay’ on the last page
What this form s for What this form s NOT| .
v You may use this form to register a  * You cannot use this forn Ad4 COM;BIDGIZ‘ms
UK establishment the details of an exis! ANIES HOUSE
officer or establishment. FIBRLEI U RIBAY 18418 001 218 Stintes v woms v,
“A48QCE01°
A25 16/0712015 #273
COMPANIES HOUSE
Part 1 Overseas company details (Name) coslal Fls s ™™™
Corporate name of overseas company
Corporate name® [+ Fillmg w thes form
Tpol 4 RENAISSANCERE SPECIALTY HOLDINGS (UK) LIMITED Please lete 1n ot (10pt
or above), or in bold black capitals
Do you propose to carry on business in the UK under the corparate name as Al fields are mandatory urless
incorporated m your home state or country, or under an alternative nama? spectlied or ndhcated by
+ To register using your corporate name, go to Secticn A3 .;':‘m m“umm
+ To register usmg an alternative name, go to Section A2 the company 15 mmmmmmd
Alternative name of overseas company * _
Please show the altemative name that the company will use to do business @ A company may register an

1 the UK

Alternative name
{f applicable) ®

altemnatve name urder which it
praposes to cany on business i the
Unded Kingdom under Section 1048
of the Companies Act 2006 Once
requstered 1t & treated as being s
corporate name for the purposes of
law int the UK

1

Overseas company name restrictions®

ﬁhﬁsecuon does not apply to a European Economic Area (EEA) company
registenng its corporate name

[Please tick the Box only 1f the proposed company name contains sensitive of
restiicted words or expressions that requure you to seek comments of a

0 Overseas company name
restrictions.
A hist of sensitrve ov restrcted words
or exprassions that require consent
<an be found in guidance avarable
on our website

BIS|sommry e

government department or other specifed body Wwyw companteshouse gov uk
[2J 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of 2 govarmnment department or other specified body and 1 attach a
copy of their response
CHFPODD
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0S INO1

Registration of an gverseas company opening a UK establishment

Part 2

Overseas company details

B

Particulars previously delivered

Have particutars about this company been prewviousty delivered in respect of
another UK establishment @

©The partautars are tegal form,

edentity of reguster, nutnber in
registrabon, director and secretanes

4 No  Goto Section B2 detals, whether the company s
4 Yes  Please enter the registratron aumber below and thengo to Part 5 | a credn or finanaial msutrtion,
of the form Please note the anginal UK establishment partaulars {  law goverang law, accounting
must be filed up to date requirements, objects, share capital,
construnon, and accounts
UK establishment B |R
registration number [ ' r rr—rr—r—
Credit or financial institution
is the company a credit or financial msttution?® @ Please tck one box
O Yes
Na
H Company details
i the company 15 registered i I1ts country of incorporation, please enter the @ Please state whether of not the

detarls below

PRIVATE LIMITED COMPANY

Legal form ©
Country of BERMUDA
incorporation ©
identay of regrster  [REGISTRAR OF COMPANIES
in which it 1s
registered ©
umbe
Regssaton mnbern[ s [o [ [2 s [T [T

company 1s hmited Please also
ndude whether the company s

& prvate or publc company if
apphcable

©This will be the registry where the
company is registered in its parent
country

EEA or non-EEA member state

Was the company formed outside the EEA?

4 Yes Complete Sections B5 and B6
4 No Goto Sectron B6

Governing law and accounting requirements

Please give the law under which the company 1s incorporated @ This means the relevant rutes or
tegislaton which regulates the
Governing law® LAWS OF BERMUDA incORpasaon of companies 1 that

Is the company tequired to prepare, audet and disclase accounting documents
under parent law?

+Yes Complete the details below

+No GotoPart3.

CHFPODO
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0S INO1

Registration of an overseas company opening a UK establishment

Please give the period for which the company is required to prepare accounts by
parent law

ol (o[

To

[y ] L3 L]

slh [il2
Please give the penod atlowed for the preparation and public disclosure of
accounts for the above accounting penod

Months

o[s

Latest disclosed accounts

Are copies of the latest drsclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent wath the form, and, i
appheable, with a certified translation @

3 Yes
Please indicate what documents have been disclosed
(] Please uck this box f you have enclosed a copy of the accounts

[ Please tuck this box o you have endlosed a certified translation of the
accounts

Please tick this box if no accounts have been disclosed

@ Please tick the appropnate box(es)

CHFPOQO
a5/12 Version 50
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0S INO1

Registration of an overseas company opening a UK establishment

Part 3

< ]

Constitution
Constitution of company
The followmg documents must be delivered with this apphcation O A certitied copy 1s defined a:d
3 3Oy n a
g:ﬂ:ndnzow of the company’s constitution and, if applicable, 2 cerified me‘:" m"ﬁ“’w _"“‘m"“ yora
director of the company, pennanent
Please tick the apprapriate box(es) below Eﬂ":e"m"’e- mﬂm'ﬁ""
1 have enclosed a certfied copy of the company’s constitution @ manager, receiver mw
[ 1enclose a certified translation, if applicable @ A cerufied yansiaven o Enghsh
must be authenticated by the
secretary or a duector of the
COmpany, penmanent representatve,
admmistratog adminstrative
FRCEVEL, FECRVer MANAGE, receives
and Liquidator

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes GotoSection (3
+ No Goto Part 4 “Dfficers of the company’,

Constitutional documents

Are all of the following details i the copy of the constitutional documents of the
company?
- Address of pnnapal place of business or registesed office in home country
of incorporation
- Objects of the Company
- Amount of ssued shate capital
%+ Yes  Go to Part 4 ‘Officers of the company’
%+ No if any of the above details are not inchuded in the consttutonal
documents, please enter them mn Section C4
The information 15 not required if 1t 1s contaaned within the constitutional
documents accompanying this registration

information not included i1n the constitutional documents

Please grve the address of pnnapal place of busmess or registered office in the
country of mcorporation @

©This address will appear on the
public record

Building name/number RENAISSANCE HOUSE Om? :l::lg:esmmmﬂ of the
Street 12 crow LANE ® Please speciy the amount of shares
1ssyed and the value
Post town PEMBROKE HM19
County/Region [
R W I N I O
Country [serMuDA
_ Please give the objects of the company and the amoun of 1ssued share caprtal
Z’:ﬁpﬁ;’ﬁhe THE OBJECTS FOR WHICH THE COMPANY IS FORMED AND
INCORPORATED ARE UNRESTRICTED
Amount of 1ssued
share capital ® H’HREE US$1 00 SHARES
CHFPODO
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0S INO1

Registration of an overseas company epening a UK establishment

Part 4 Officers of the company
Have particulars about this company been previously delivered n respect of Cantinuation pages
another UK establishment? ?men‘{:&:imﬂm page
4 Yes Please ensure you entered the registration number in Section B ﬂ,s mofe
and then go to Part 5 of this form
4+ No Complete the cfficer details
For a secretary who 15 an indnadual, go to Section D1, for a corporate secretary,
go to Section E?, for a director who 1s an individuzl, go to Section F1, or for a
corporate director, go to Section G1
Secretary
Secretary details® )
Use this section to hst all the secretanies of the company @ Corporate details
Please complete Sections D1-D3 For a corporate secretary, complete Please use Secons E1-E5 to enter
Sections E1-E5 Please use a conhnuation page ff necessary corporate secretary detals
Full forename(s) LEO °mnm rwndemm;)\ywm names
[ whuch have been used for business
wname rBA.RRAN p;srposes durng the perod c;lo
thes retum Mamed women
Former name(s)® not need to grve former names
untess presnotsly used for busivess
purposes
m Secretary’s service address®
Burldng name/number 0 Service address
Sreet 18TH FLOOR, 125 This 1s the address that will appear
on the public record This does not
OLD BROAD STREET bave 1o be your usucl
address
Post town 1 you prowide your resrdenhal
LONDON address here it wall appear on the
County/Reqion puwblic record
Pt Ee M AR
Country UNITED KINGDOM
D3 Secretary’s authority
Please enter the extent of your authonty as secretary Please tick one box ©f you have indicated that the exteat
o of your authonty 15 limited, please
Extent of authorrty provide a bnef desapuian of the
O Uumited ® Iimited authonty 1n the box below
@ Unlimted @1f you have ndhcated that you are
not authorised 1o act alone but only
Descripyion of limited ﬁntty. r;p";en(as}e en:r the name(s) of
cable e personis} with wham you are
authonty, f aps Are you authorised to act alone or jointiy? Please tick one box authorised to act below
@ Alone
0O iontly@
if applicable, nama(s)
of person(s) with
whom you are
acting jomtly I
CHFPO0O
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0S INO1

Registration of an overseas company opeming a UK establishment

Corporate secretary

Corporate secretary details @

Use this section to [ist all the corporate secretanes of the company
Please complete Sections E1-E5 Please use a continuation page if necessary

Name of corporate

body or firm

Building hame/number

Street

Post town

County/Region

Postcode

l
[ T TTrrr

Country

ORegistered or prmapal address
This 15 the addvess that will appear
on the pubke record This address
must be a physical location for the
delvery of documents. it cannot be
a PO box number (unless contained
within a full address), DX number or
{P {Legal Post t Scotland) number

B

Location of the registry of the corporate body or firm

Is the corporate secretary registered wathin the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Sechon E4 only

E: EEA companmies ®
Please give datails of the register where the company file is kept (ncluding the  |@EEA
relevant state) and the registration number in that regester Afull st of countnes of the EEA can
be found in our gradance
Where the company/! www companeshouse gov uk
firm 15 registered © © Thes 15 the regester mentioned in
| Article 3 of the First Company Law
Registration number | Dwectve (53151%EQ
m_ Non-EEA companies
Please give details of tha legal form of the corporate body or firm and the law by~ |© Non-EEA
whwch 1t 15 governed If applicable, please also give detasls of the register in which :’l:!fe Y::mmlmﬁz of
reqr ng s re
itis entered (including the state) and its registration number in that register he company or firm 15 regrstered.

Legal form of the

torporate body
or firm

Governing law

i apphicable, where

" the companyffirm 1s

registered @

If applicable, the
regstration number

I
I
l
|
i

you must also provide its rumber in
that register

CHFPOOO
C5/12 Version 50
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0S INO1

Regstration of an overseas company opening a UK establishment

Corporate secretary’s authority
Please enter the extent of your authonty as corporate secretary © f you have indicated that the &xent
Please tick one box of your authontty 1s hieited, please
provide a brief descrption of the
Extent of autharity O Lmied ® limited authonty in the box below
®If you have mdicated that you are
D unlmited not authonsed to act alone but only
[omtly, please enter the name(s) of
Descnption of imited the person(s} with whom you are
) | authonsed to act below
authonty 'T applicable Are you authonsed to act alone or jointly? Please tick one box
O Alone
O Jontly®
If applicable, name(s)
of person(s) with
whom you are
acting jointly I
CHFFD0O

05/12 Version S 0
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Director

0S INO1

Reqgistration of an overseas company opening 2 UK establishment

Director details @

Use this section to Iist all the directors of the company Please complete

© Corporate detais

Sections F1-F4 For a carporate director, complete Sections G1-G5 Please | Please use Sections G1-G5 to enter
use a contmuation page If necessary corporate director detais
@ Former name(s)
Full forename(s) HUGH RICHARD TIMOTHY Please provide any previous names
3 which have been used for business
urname |BRENNAN purposes in the last 20 years
Marmed women do not need to give
Former name{s}® former names untess previausly used
for business purposes.
CountylSate of ©CountryrState of residence
This 15 in respect of your usual
resxlence ® UNITED KINGDOM residential address as stated in
Natlonallty IRISH Secton F3
©Business occupation
Date of buth H Pb— F'U- I—'g_ I?I?F F I you have a business occupation,
please enter here if you do not,
Business occupation | £}y ANCE DIRECTOR please leave blank
(fany) @
Director’s service address ®
Buiiding name/number @ Service address
— }18TH FLOOR, 125 This is the adidress that will appear
on the public record This does not
OLD BROAD STREET have to be your usual residential
address.
Fost town 1 you provide your residential
LONDON address here it will appear on the
County/Region [ public record
e [e[c[e W[ [T[A[x
Country UNITED KINGDOM

CHFPOOOQ
0512 Version 50
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0S INO1

Registration of an overseas company opening a UK establishment

Director’s authority
Please enter the extent of your authonty as director Please tick one box O tf you have indicated that the extent
- of your authority 1s [wmited, p'ease
Extent of author provide a bref descnpbion of the
Yy 0 Lmited @ imited authonty n the box below
Unhimsted @1f you have incticated that you are
not authorised to act alone but only
Description of imited :mﬂy. plea[: ::1:: t;n namefs} ol
e person| WhOm yow are
authonty, f applicable Are you authonsed to act alone or jontly? Please tick one box. authonsed to act below
&1 Alone
O Jonty®
I applicable, namels)
of person(s) with
whom you are
acting Jointly I
CHFPOOO

0512 Version 5 0
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In accordance wath
Section 1046 of the
Companes Act 2006 &
Regulation 4{1} of the
Overseas Companies
Regulanoms 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director details ©

Please use this section to hist all the directors of the company Please complete
Sections F1-F4 For a corporate director, complete Sections G1-G5

Full forename(s)

|iaN DAVID

Sumame

[BRANAGAN

Former hame(s)&

O Corporate details
Please use Sections G1-G5 10 enter
comosate director detads.

@ Former name(s)
Please prowde any previcus names
which have been used for bustness

purposes in the last 20 years

Marned women do not need to give
former names unless previousty used
for business purposes.
Country/State of
UNITED KINGDOM 9 Country/State of residence
residence ® GDO This 15 i respect of yous usual
Nauonality BRITISH ;?nm address as stated m
[ d m m ¥ y ¥ ¥
Date of burth I 1 |—6_ |TF|_ 18 I—G—B— @ Business occupation
i you have a b occupation,
:";‘"“’)‘;"““P"““" |CHIEF RISK OFFICER paase et here f you 60 ok
any. pease leave blank
W Director’s service address®
Building name!nmnberl.laTH FLOOR, 125 Gmha::dress ot :
Street loLp BROAD STREET ol ooibisnupliairiontin
address
Post town if you provide your residential
{LONDON address here it will appear on the
County/Region publkc record
ek [ec W] AR
Country luniTED KINGDOM

CHFPO0D
0512 Version 50
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0S5 INO1 - continuation page

Registration of an overseas company opening a UK establishment

W Director’s authority
Please enter the extent of your authority as director Please tick one box ©H you have indicated that the extent
: — of your authonty Is limited, please
atent of authonty prowde 2 bnef descnpuion of the
O Umited © tumsted authanty i the box below
Unbmited © If you have indicated that you are
nat authontsed to act alone but only
Description of hemited ﬁ::ﬂy. p'ea(:’e xr the name(s} of
authonty, if app} person: whom you are
"y f apphcable Are you authanised to act alone or jointly? Please tick one box authonsed to act below
Alone
0 Jomty®
If applicable, name(s}
of person(s) with
whom you are
acting jointly r
CHFROOO

05112 Version S 0
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In accordance wath
Section 1045 of the
Companies Act 2006 &
Regulation 4{1) of the
Overseas Companies
Regulations 2000

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

-

Director details ®

Please use this section to hst all the directors of the company Please complete  [@ Corporate details
Sections F1-F4 For a corporate director, complete Sections G1-G5 Please use Sectons G1-GS to entes
corporate d'rector details
Full forename(s) IEIM THERESA @Former name(s)
Please provide any previous names
Sumame lFox which have been used for business
purposes in the last 20 years
Forrper name(s)& Masmed women do not need to gwe
farmer names unless previously used
for business purposes.
Country/State of
residence © UNITED KINGDOM olcl:: mm%ﬂﬁl
Natienality residential address as stated in
Date of burth - FﬂFﬁH I'm— o N vl WG section B3
ol1 0l6 1191615 © Business oocupation
If you have a business
f;::‘e)‘;‘ml’a""" | CHIEF OPERATING OFFICER ko cter bre o 60 1,
g please leave blank
ﬂ_ Director’s service address@
Budding name/number ®5Service address
— 18TH FLOOR, 125 Thes 15 the address that will appear
Teg on the public record This does not
LD BROAD STREET have ta be your usual residential
address
Post town If you provide your residential
LONDON address here it will appear on the
County/Region pubhe record
Postcode Elclz|n] [1[a]r
Country UNITED KINGDOM

CHFPOOQ
05/12 Version 50
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0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director's authority

Please enter the extent of your authonty as director Please tick one box
Extent of authenty 0O Umited ©

@  Unlsnited
Description of iited

authanty, If applicable

Are you authonised to act alone or jointly? Please tick one box

@ Alone
O Jomtly®

If applcable, name(s)
of person(s) with
whom you are

acting jointly

O you have indicated that the extent
of your authenty 1s mited, please
prowide a bnef descnption of the
bmited authenty in the box below

@ H you have indicated that you are
not authorised to act alone but only
Jomtly, please enter the name(s} of
the person(s) with whom you are
authonsed to act below

CHFPODO
05M12version 50
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0S INO1

Registration of an gverseas company opening a UK establishment

Corporate director

Corporate director details @

Use thes sectron to list all the corporate directors of the company
Please complete G1-G5 Please use a continuation page if necessary

Wame of corparate
body or fum

Butding namefnumber

Street

Post town

Courty/Region

Postcode

—

Country

@ Registered or pnnoipal address
Thss 15 the address that will appear
on the public record Thes adidress
must be a physical tocation for the
delvery of documents. It cannot be
a PO box number {unless contained
withm a full address), DX number or
LP {Legal Post n Scotland) number

Location of the registry of the corporate body or firm

Is the corparate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

H EEA companies @
Please give details of the regester wheve the company fite 15 kept (induding the
relevant state) and the registration number in that regester

Where the company/

firm (s reqistered © l

Regstration number

OEEA
Afull st of countnes of the EEA can
be found i our guidance.
www companseshouse gov uk

@ Thrs 15 the register mentoned in

Aticke 3 of the First Company Law
Durective (681151/EEC)

Non-EEA companies

Plaase give details of the Jegal form of the corporate body or fumn and the law by
whidh it 1s governed If applicable, please also give details of the register im which
it i5 entered including the state) and s regrstration number (n that regster

Legal form of the

corporate hody
or firm

Governeng law

i apphcable, where
the companyffirm 1s
registered ®

if applicable, the
registratron number

l
l
|
[
|
|

@Non-EEA
Where you have provided details of
the register (including state} where
the company or firm 18 registered.
you must 2lso prowide 1ts number in
that register

CHFPOD0O
05/12 Versron 50
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0S INO1

Registration of an overseas company opening a UK estabhshment

Corporate director’s authority

Please enter the extent of your authority as corporate drrector @1 you have indicated that the extent

Please tick one box of your authonty 1s hnuted, please
provicie a bref desoription of the

Extent of authonty

limeted authormty n the box below

O Umited ® ot you hae that

you have indicated you are
0  Unlimited nat authonised to act a'one but only
Jomtly, please enter the name(s) of

Desaption of hmited
authonty, if applicable

the person(s) with whom you are
authonsed 10 act below

Are you authonised to act alone or jointly? Please tick one box

O Alone
0O jomlye

if applicable, nameds)
of persan(s} with
whom you are

acting jointly

CHFPOOO
0512 Version 50
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Part5h

0S INO1

Registration of an overseas company opening a UK establishment

UK establishment details

Documents previously delivered - constitution

Has the company previcusly registered a certified copy of the company’s
conshtit:on with matenal delivered i respect of another UK establishment?
+ No Goto Sectron H3

+ Yes Please enter the UK establishment number below and then go to
Section H2

UK establishmaent
registration nimmber

s T e

Documents previously delivered - accounting documents

Has the company previously delivered a copy of the company's accounting
dozuments with matenal delivered in respect of another UK establishment?
+ No Go to Section H3
+ Yes Please enter the UK estabhshment number below and then go to
Section H3

UX establishment
registrabon number

sl T T T T

Sections H3 and H4 must be completed m all cases

LB

Delivery of accounts and reports

Piease state if the company intends 1o comply with accounting requirements
with respect to this establishment or 1n respect of another UK estabhshment @

in respect of this establishment Please go to Section H4

31 Inrespect of another UK establishment Please give the registration number
below, then go to Section HA

UK establhishment
regestration number

sRCT T TTTT

@ Please tick the appropnate box

CHFPODO
05/12 Version 50
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0S INO1

Registration of an overseas company opening a UK establishment

Particulars of UK establishment ©

Please enter the name and address of the UK estabhishment © Address

Thas a5 the eddress that wiil appear

Name of establshment| RENAISSANCERE SPECIALTY HOLDINGS (UK) LIMITED on the public record
Buillding name/mimber | 18TH FLOOR, 125
Street OLD BROAD STREET
Post town LONDON
County/Region l
Postcode [e Je ]z In] F'TI?
Country

Please give the date the establishment was opened and the business of the

estabhishment
Date estabhshment  [% b D |IB L1 M |5
Date b PR Rfolifs
Business carned on at
the UK establishment l HOLDING COMPANY

CHFPOOD

05/12 Version 50
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0S INO1

Registration of an overseas company opening a UK establishment

Part 6

Permanent representative

Please enter the name and address of every person authonsed to represent the
company as a permanent representative of the company i respect of the UX
establishment

-

Permanent representative’s details

Please use this section 1o list all the permanent representatives of the company Contnuation pages
Please complete Sections J1-14 Please use a continuation page of you
need to enter more detaxds
Full forename(s) HUGH RICHARD TIMOTHY
Surname BRENNAN
W Permanent representative’s service address ®
Burldeng name/number @ Senvice address
: nJ 18TH FLOOR, 125 Thes & the aderess that wil appear
treet on the public record This does mot
OLD BROAD STREET have to be your usual residential
address.
Post town If you provade your residential
LONDGN . address here 1t wall appear on the
County/Region | public record
Postonde [elcz2n] T1ar
Country [ '

Permanent representative’s authority

Please enter the extent of your authonty as permanent representative
Please tick one box

@1f you have ind-cated that the extent
of your authority is limeted, please

Extont of avtio provide 2 brref deseption of the
ent of authontty O Lmied ® lted auﬂmm:a::d men:al: below
©)f you have inds X you are
B Unlaited not authorised to act alone but only
jointy, please enter the name(s} of
Desaniption of limited the person{s) with whom you are
, if appl authonsed to act helow
authardty, i apphcable Are you authorised to act alone or jointly? Please tick one box
Alone
O Jointly ©
Hf applicable, name(s)
of person(s) with
whom you are
acting jomtly
CHFPOOO

0512 Version 50
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0S INO1

Regstration of an overseas company opening a UK establishment

Part 7

Person authorised to accept service

Does the company have any person(s) in the UK authorised to accept service of
documents on behalf of the company in respect of its UK establishment?

4 Yes Please enter the name and service address of every persanl(s)
authonsed below
+No  Tick the box below then go to Part 8 Signature’

If there 1s ho such person, please tick this box

Details of person authorised to accept service of documents
m the UK

Please use this section to list all the persons’ authonsed to accept service below | Continuaton pages
Please complete Sections K1-K2. Please use 3 contnuatan page if you
need to entter more details.
fFull forenamels)
Surname
Service address of person authorised to accept service ®
Butlding name.fnumberl @ Senvice address
Thes 15 the address that will appear
Street I on the pubhc record This does not
have ta be your usual resvdenual
] address Please note, a DX address
Post town I would not be acceptable
County/Region I
Pesteode [T Trrrr
Country l
CHFPOOO

05/12 Version 5 0
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Part8

0S INO1

Registration of an overseas company opening a UK establishment

Signature

This must be completed by all companies

{ am signing this form on behalf of the company

Signature

Sigrune

e SOV

Thus form may be signed by
angor, Secretary, &WMWM

CHFPOOD
05/12 Version 5 0
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0S INO1

Regustration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have to give any contact mformation, but if
you do 1t will help Companses House if there 15 a query
on the form The contact mformation you grve will be
visible to searchers of the public record

Comtmiram  JULIE MARSHALL

Company na—e
RENAISSANCERE SYNDICATE

MANAGEMENT LIMITED
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RenaissanceRe Specialty Holdings (UK) Limited
Renaissance House, 12 Crow Lane
Pembroke HM 19, Bermuda

SECRETARY'’S CERTIFICATE

I, Leo D Barran, Secretary of RenaissanceRe Specialty Holdings (UK) Limited
(hereinafter called the “Company”), duly organized and existing under the laws of the
Islands of Bermuda, DO HEREBY CERTIFY as follows:

e Attached hereto as Exhibit A 1s a true and correct copy of the
Memorandum of Association of the Company filed with the Registrar of
Companies in Bermuda on 2™ June, 2015, which 1s 1n full force and effect
on the date hereof, and

e Attached hereto as Exhibit B 1s a true and correct copy of Company’s
Bye-Laws adopted on June 3, 2015

IN WITNESS WHEREOF, |1 have hereunto subscribed my name and aﬂEced the
Common Seal of RengissanceRe Specialty Holdings (UK) Limited this pAY ‘day of
August, 2015

o T

Leo D Barran
Secretary
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FORM NO 2

BERMUDA
THE COMPANIES ACT 1981

MEMORANDUM OF ASSOCIATION OF

COMPANY LIMITED BY SHARES
{Section 7(1) and {(2))

MEMORANDUM OF ASSOCIATION
OF

RenaissanceRe Specialty Holdings (UK) Limited
(hereinafter referred to as "the Company")

1 The Lability of the members of the Company 1s limited to the amount (f any) for the time
being unpaid on the shares respectively held by them

2 We, the undersigned, namely,

NAME ADDRESS BERMUDIAN NATIONALITY NUMBER OF
STATUS SHARES
(Yes/No) SUBSCRIBED
Michael B Ashford Clarendon House Yes Bnitish One
2 Church Street
Hamilton HM 11
Bermuda
Graham B R Collis " Yes British One
David W] Astwood " Yes Briish Cne

do hereby respechvely agree to take such number of shares of the Company as may be allotted to us
respectively by the provisional directors of the Company, not exceeding the number of shares for
which we have respechively subscribed, and to satisfy such calls as may be made by the directors,
provisional directors or promoters of the Company in respect of the shares allotted to us
respectively.
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3 The Company 15 to be an exempted company as defined by the Compares Act 1981 (the
"Act”)

4 The Company, with the consent of the Minuster of Finance, has power to hold land situate in
Bermuda not exceeding ____mn all, ncluding the following parcels - N/A

5 The authonsed share capital of the Company 1s US$10,000 00 divided wnto shares of US$1.00

each
6 The objects for which the Company ts formed and incorporated are unrestricted
7 The following are provisions regarding the powers of the Company —

Subject to paragraph 6, the Company may do all such things as are madental or conducive
to the attamment of 1ts objects and shall have the capacity, nghts, powers and privileges of
a natural person, and -

(1) pursuant to Section 42 of the Act, the Company shall have the power to 1ssue
preference shares which are, at the option of the holder, hiable to be redeemed,

(n) pursuant to Section 42A of the Act, the Company shall have the power to purchase
its own shares for cancellation, and

(m)  pursuant to Section 42B of the Act, the Company shall have the power to acquireits
own shares to be held as treasury shares
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Signed by each subscriber in the presence of at least one witness attesting the signature thereof

{Subscribers) {Witnesses)

SUBSCRIBED thus 2 day of June, 2015
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BYE-LAWS

of

RenaissanceRe Specialty Holdings (UK) Limited

dnanL sley
Assistant Secretary

ADOPTED 3~ June, 2015

Standard exempted company bye-laws
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RenaissanceRe Specialty Holding (UK) Limited

INTERPRETATION
1. Definitions

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

Act the Compantes Act 1981,

Alternate Director an alternate director appointed mn accordance with
these Bye-laws,

Auditor includes an individual, company or partnership,

Board the board of directors (including, for the avoidance
of doubt, a sole director) appomted or elected
pursuant to these Bye-laws and acting by resolution
in accordance with the Act and these Bye-laws or the
drrectors present at a meeting of directors at which
there 1s a quorum,

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

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

Member 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 jont holders of
shares, means the person whose name stands first in
the Register of Members as one of such jont holders
or all of such persons, as the context so requures,

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

Officer any person appomted by the Board to hold an office
in the Company,

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

Regster of Members the register of Members referred to in these Bye-
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RenaissanceRe Specialty Holding (UK) Limited

12

13

laws,

Resident Representative any person appomted to act as resident
representative and mcludes 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, and

Treasury Share a share of the Company that was or 15 treated as

having been acquired and held by the Company and
has been held continuously by the Company since 1t
was so acquired and has not been cancelled

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

(a)
(b)
(c)

(d)

(e

H

(g

words denoting the plural number include the singular number and wce versa,
words denoting the masculine gender include the fermnine and neuter genders,

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

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

a reference to statutory provision shall be deemed to include any amendment
or re-enactment thereof,

the word “corporahon” means a corporation whether or not a company within
the meanmng of the Act, and

unless otherwise provided herem, words or expressions defimed in the Act shall
bear the same meaning in these Bye-laws

In these Bye-laws expressions referring to writing or its cognates shall, unless the
contrary Iintention appears, include facsumile, printing, hithography, photography,
electronic mail and other modes of representing words in visible form

2
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RenaissanceRe Specialty Holding (UK) Limited

14

21

22

31

32

41

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

SHARES
Power to Issue Shares

Subject to these Bye-laws and to any resolution of the Members to the contrary, and
without prejudice to any special nghts previously conferred on the holders of any
existing shares or class of shares, the Board shall have the power to 1ssue any unussued
shares on such terms and conditions as 1t may determine and any shares or class of
shares may be issued with such preferred, deferred or other special nghts or such
restrictions, whether 1n regard to dividend, voting, return of capital, or otherwise as
the Company may by resolution of the Members prescribe

Subject to the Act, any preference shares may be 1ssued or converted into shares that
(at a determinable date or at the opfion of the Company or the holder) are Liable to be
redeemed on such terms and mn such manner as may be determined by the Board
{before the 1ssue or conversion)

Power of the Company to Purchase its Shares

The Company may purchase 1ts own shares for cancellahon or acquire them as
Treasury Shares in accordance with the Act on such terms as the Board shall think fit

The Board may exercise all the powers of the Company to purchase or acquire all or
any part of 1ts own shares 1n accordance with the Act

Rights Attaching to Shares

Subyject to any resolution of the Members to the contrary (and without prejudice to any
special nghts conferred thereby on the holders of any other shares or class of shares),
the share capital shall be divided into shares of a single class the holders of whach shall,
subject to these Bve-laws

(a) be entitled to one vote per share,
(b) be entitled to such dividends as the Board may from time to time declare,

(c) m the event of a windmng-up or dissolution of the Company, whether voluntary
or involuntary or for the purpose of a reorgarusation or otherwise or upon any
distribution of capital, be entitled to the surplus assets of the Company, and

(d}  generally be entitled to enjoy all of the rights attaching to shares
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RenaissanceRe Specialty Holding (UK) Limited

42

51

52

53

6.

61

All the nghts attaching to a Treasury Share shall be suspended and shall not be
exercised by the Company while 1t holds such Treasury Share and, except where
required by the Act, all Treasury Shares shall be excluded from the calculation of any
percentage or fraction of the share caprtal, or shares, of the Company

Calls on Shares

The Board may make such calls as 1t thinks fit upon the Members in respect of any
morues (whether in respect of nommal value or premum) unpaid on the shares
allotted to or held by such Members and, if a call 1s not paid on or before the day
appomted for payment thereof, the Member may at the discretion of the Board be
hable to pay the Company mnterest on the amount of such call at such rate as the Board
may determme, from the date when such call was payable up to the actual date of
payment The Board may differentiate between the holders as to the amount of calls to
be paid and the times of payment of such cails

The jomnt holders of a share shall be jontly and severally lhable to pay all calls and any
mterest, costs and expenses 1n respect thereof

The Company may accept from any Member the whole or a part of the amount
remaming unpaid on any shares held by him, although no part of that amount has
been called up

Forfeiture of Shares

If any Member fails to pay, on the day appomnted for payment thereof, any call in
respect of any share allotted to or held by such Member, the Board may, at any time
thereafter dunng such time as the call remains unpaid, direct the Secretary to forward
such Member a notice in wnting m the form, or as near thereto as arcumstances admut,
of the followng

Notice of Liability to Forferture for Non-Payment of Call
|Name of Company] (the "Company”)

You have failed to pay the call of [amount of call] made on [date], in
respect of the [number] share(s) [number in figures] standing n your
name 1n the Register of Members of the Company, on [date], the day
appointed for payment of such call You are hereby notified that unless
you pay such call together with interest thereon at the rate of [ ] per
annum computed from the saxd [date] at the registered office of the
Company the share(s) will be liable to be forfeited

Dated thus [date}
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62

64

71

72

73

[Signature of Secretary] By Order of the Board

If the requirements of such notice are not comphed with, any such share may at any
time thereafter before the payment of such call and the interest due m respect thereof
be forfeited by a resolution of the Board to that effect, and such share shall thereupon
become the property of the Company and may be disposed of as the Board shall
determine Without limiting the generality of the foregoing, the disposal may take
place by sale, repurchase, redemption or any other method of disposal permitted by
and consistent with these Bye-laws and the Act

A Member whose share or shares have been so forfetted shall, notwithstanding such
forfeiture, be liable to pay to the Company all calls owing on such share or shares at
the time of the forfeiture, together with all interest due thereon and any costs and
expenses incurred by the Company in connection therewith

The Board may accept the surrender of any shares which 1t 1s in a position to forfeit on
such terms and conditions as may be agreed Subject to those terms and conditions, a
surrendered share shall be treated as if it had been forferted

Share Certificates

Every Member shall be entitled to a certificate under the common seal (or a facsimile
thereof} of the Company or bearing the signature {or a facsumile thereof) of a Director
or the Secretary or a person expressly authorised to sign specifymg the number and,
where appropriate, the class of shares held by such Member and whether the same are
fully paid up and, if not, specifying the amount paid on such shares The Board may
by resolution determine, either generally or m a particular case, that any or all
signatures on certificates may be printed thereon or affixed by mechanical means

The Company shall be under no obligation to complete and deliver a share certificate
unless specifically called upon to do so by the person to whom the shares have been
allotted :

If any share certificate shall be proved to the satsfaction of the Board to have been
worn out, lost, mislaid, or destroyed the Board may cause a new certificate to be 1ssued
and request an indemnuty for the lost certificate if 1t sees fit
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B,

Fractional Shares

The Company may 1ssue 1ts shares 1n fractional denominations and deal with such frachions to
the same extent as its whole shares and shares in frachonal denominahons shall have m
proportion to the respective fractons represented thereby all of the rights of whole shares
including (but without himiting the generality of the foregoing) the nght to vote, to receive
dividends and distributions and to parhicipate in a winding-up

91

92

10.

REGISTRATION OF SHARES
Register of Members

The Board shall cause to be kept in one or more books a Register of Members and shall
enter therein the particulars required by the Act

The Register of Members shall be open to mspechon without charge at the registered
office of the Company on every business day, subject to such reasonable restrictions as
the Board may impose, so that not less than two hours in each business day be allowed
for inspection  The Register of Members may, after notice has been given n
accordance with the Act, be closed for any time or times not exceedmg 1n the whole
thirty days in each year

Registered Holder Absolute Owner

The Company shall be entitled to treat the registered holder of any share as the absolute
owner thereof and accordingly shall not be bound to recognise any equitable claim or other
claim to, or interest i, such share on the part of any other person

11.

111

Transfer of Registered Shares

An mstrument of transfer shall be m writing in the form of the following, or as near
thereto as circumstances admat, or in such other form as the Board may accept

Transfer of a Share or Shares
[Name of Company] (the "Company")

FOR VALUE RECEIVED [amount], I [name of
transferor] hereby sell, assign and transfer unto [transferee] of [address],
[number] shares of the Company

DATED thus [date)

Signed by In the presence of
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12

113

114

116

12

121

Transferor Withess
Signed by In the presence of
Transferee Witness

Such mstrument of transfer shall be signed by (or in the case of a party that 1s a
corporation, on behalf of) the transferor and transferee, provided that, in the case of a
fully paid share, the Board may accept the instrument signed by or on behalf of the
transferor alone The transferor shall be deemed to remain the holder of such share
until the same has been registered as having been transferred to the transferee m the
Register of Members

The Board may refuse to recognise any instrument of transfer unless it 1s accompamied
by the certificate in respect of the shares to whuch it relates and by such other evidence
as the Board may reasonably require showwng the night of the transferor to make the
transfer

The joint holders of any share may transfer such share to one or more of such joint
holders, and the surviving holder or holders of any share previously held by them
jontly with a deceased Member may transfer any such share to the executors or
administrators of such deceased Member

The Board may m its absolute discretion and without assigning any reason therefor
refuse to register the transfer of a share ‘The Board shall refuse to register a transfer
unless all applicable consents, authorisations and permissions of any governmental
body or agency in Bermuda have been obtained If the Board refuses to register a
transfer of any share the Secretary shall, within three months after the date on which
the transfer was lodged with the Company, send to the transferor and transferee notice
of the refusal

Notwithstanding anything to the contrary in these Bye-laws, shares that are listed or
admitted to trading on an appomted stock exchange may be transferred in accordance
with the rules and regulations of such exchange

Transmission of Registered Shares

In the case of the death of a Member, the survivor or survivors where the deceased
Member was a joint holder, and the legal personal representatives of the deceased

7
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Member where the deceased Member was a sole holder, shall be the only persons
recognised by the Company as having any title to the deceased Member's interest
the shares Nothing herein contained shall release the estate of a deceased joint holder
from any hability i respect of any share which had been jointly held by such deceased
Member with other persons Subject to the Act, for the purpose of this Bye-law, legal
personal representative means the executor or administrator of a deceased Member or
such other person as the Board may, in its absolute discretion, decide as bemng, properly
authonised to deal with the shares of a deceased Member

Any person becommng enttled to a share in consequence of the death or bankruptcy of
any Member may be registered as a Member upon such evidence as the Board may
deem sufficient or may elect to nominate some person to be registered as a transferee
of such share, and n such case the person becoming entitled shall execute in favour of
such nominee an mstrument of transfer in writing in the form, or as near thereto as
arcumstances admut, of the following

Transfer by a Person Becoming Entitled on Death/Bankruptcy of a
Member
[Name of Company] (the "Company”)

I/We, having become entitled in consequence of the [death/bankruptcy]
of [name and address of deceased/bankrupt Member] to [number]
share(s) standing in the Register of Members of the Company in the
name of the said [name of deceased/bankrupt Member] instead of bemng
registered myselffourselves, elect to have [name of transferee] (the
“Transferee") registered as a transferee of such share(s) and l/we do
hereby accordingly transfer the said share(s) to the Transferee to hold
the same unto the Transferee, his or her executors, administrators and
assigns, subject to the condihons on which the same were held at the
time of the execution hereof, and the Transferee does hereby agree to
take the said share(s) subject to the same conditions

DATED this [date]

Signed by In the presence of
Transferor Witness

Signed by In the presence of
Transferee Witness



(Page 38 of 59)

RenaissanceRe Specialty Holding (UK) Limited

123

124

13.

131

132

14.

On the presentation of the foregomg matenials to the Board, accomparued by such
evidence as the Board may require to prove the title of the transferor, the transferee
shall be registered as a Member Notwithstanding the foregoing, the Board shall, m
any case, have the same night to decline or suspend registration as 1t would have had
in the case of a transfer of the share by that Member before such Member's death or
bankruptcy, as the case may be

Where two or more persons are registered as jomt holders of a share or shares, then in
the event of the death of any jomnt holder or holders the remairung jont holder or
holders shall be absolutely entitled to such share or shares and the Company shall
recognuse no claim m respect of the estate of any joint holder except in the case of the
last survivor of such jomnt holders

ALTERATION OF SHARE CAPITAL
Power to Alter Capital

The Company may if authorised by resolution of the Members increase, divide,
consohdate, subdivide, change the currency denommation of, duminish or otherwise
alter or reduce 1ts share capital m any manner permitted by the Act

Where, on any alteration or reduchon of share capital, frachions of shares or some other
difficulty would anse, the Board may deal with or resolve the same in such manner as
1t thinks fit

Vanation of Rights Attaching to Shares

If, at any tume, the share caputal 1s divided into different classes of shares, the rights attached to
any class {unless otherwise provided by the terms of issue of the shares of that class) may,
whether or not the Company 1s being wound-up, be vaned with the consent in writing of the
holders of three-fourths of the 1ssued shares of that class or wath the sanction of a resolution
passed by a majority of the votes cast at a separate general meeting of the holders of the shares
of the class at which meeting the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the 1ssued shares of the class. The nghts conferred upon
the holders of the shares of any class or series 1ssued with preferred or other rights shall not,
unless otherwise expressly provided by the terms of 1ssue of the shares of that class or series,
be deemed to be vaned by the creation or 1ssue of further shares ranking par passu therewith

15.

151

DIVIDENDS AND CAPITALISATION
Dividends

The Board may, subject to these Bye-laws and in accordance with the Act, declare a
dividend to be paid to the Members, in proportion to the number of shares held by
9
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152

153

154

16.

them, and such dividend may be paid 1n cash or wholly or partly in specie in which
case the Board may fix the value for distribution in specie of any assets No unpaid
dividend shall bear interest as agamst the Company

The Board may fix any date as the record date for determining the Members entitled to
receive any dividend

The Company may pay dividends in proporhion to the amount paid up on each share
where a larger amount 1s paid up on some shares than on others

The Board may declare and make such other distnibutions (in cash or in specie) to the
Members as may be lawfully made out of the assets of the Company No unpaid
distribution shall bear interest as agamnst the Company

Power to Set Aside Profits

The Board may, before declaring a dividend, set aside out of the surplus or profits of the
Company, such amount as 1t thinks proper as a reserve to be used to meet contingenaies or for
equalising dividends or for any other purpose

17.

171

172

173

18.

181

Method of Payment

Any dividend, mterest, or other monies payable in cash in respect of the shares may be
paid by cheque or draft sent through the post directed to the Member at such
Member's address n the Register of Members, or to such person and to such address as
the holder may i wniting direct

In the case of joint holders of shares, any dividend, interest or other monies payable in
cash 1n respect of shares may be paid by cheque or draft sent through the post directed
to the address of the holder first named in the Register of Members, or to such person
and to such address as the joint holders may min wnting direct If two or more persons
are registered as jont holders of any shares any one can give an effectual receipt for
any dividend paid in respect of such shares

The Board may deduct from the dividends or distributions payable to any Member all
mornues due from such Member to the Company on account of calls or otherwise

Capatalisation

The Board may capitalise any amount for the tume bemg standing to the credit of any
of the Company’s share premuum or other reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution by applymng such amount in
paymng up unussued shares to be allotted as fully paid bonus shares pro rata to the
Members

10
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182 The Board may capitalise any amount for the hme being standing to the credit of a
reserve account or amounts otherwise available for dividend or distnbution by
applying such amounts in paying up wn full, partly or i paid shares of those Members
who would have been entitled to such amounts if they were distributed by way of
dividend or distribution

MEETINGS OF MEMBERS
19.  Annual General Meetings

Subject to an elechon made by the Company 1n accordance with the Act to dispense with the
holding of annual general meetings, an annual general meeting shall be held in each year
(other than the year of incorporation) at such tune and place as the presitdent or the charman
of the Company (if any) or any two Directors or any Director and the Secretary or the Board
shall appoimnt

20.  Special General Meetings

The president or the chairman of the Company (if any) or any two Directors or any Director
and the Secretary or the Board may convene a special general meeting whenever n their
judgment such a meeting 15 necessary

21.  Requisitioned General Meetings

The Board shall, on the requisihon of Members holding at the date of the deposit of the
requisition not less than one-tenth of such of the paid-up share capital of the Company as at
the date of the deposit carnes the nght to vote at general meetngs, forthwith proceed to
convene a special general meeting and the provisions of the Act shall apply

22, Notice

221 At least five days’ notice of an annual general meeting shall be given to each Member
entitled to attend and vote thereat, stating the date, place and time at which the
meeting 1s to be held, that the election of Directors will take place thereat, and as far as
prachcable, the other business to be conducted at the meeting,

222 At least five days’ nohce of a special general meeting shall be given to each Member
enttled to attend and vote thereat, stating, the date, time, place and the general nature
of the business to be considered at the meeting

223 The Board may fix any date as the record date for determmning the Members entitled to
receive notice of and to vote at any general meeting

224 A general meeting shall, notwithstanding that 1t 15 called on shorter notice than that
specified 1n these Bye-laws, be deemed to have been properly called if it is so agreed by
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225

23.

231

233

(1) all the Members entitled to attend and vote thereat in the case of an annuai general
meeting, and (1) by a majonty in number of the Members having the right to attend
and vote at the meeting, being a majortty together holding not less than 95% in
nominal value of the shares giving a right to attend and vote thereat 1n the case of a
special general meeting

The accidental omission to give nohce of a general meeting to, or the non-receipt of a
notice of a general meeting by, any person entitled to receive notice shall not mvalidate
the proceedings at that meeting

Giving Notice and Access
A notice may be given by the Company to a Member

(a) by delivering 1t to such Member i person, mn which case the notice shall be
deemed to have been served upon such delivery, or

(b) by sending it by post to such Member's address in the Reguster of Members, n
which case the notice shall be deemed to have been served seven days after the
date on which 1t 1s deposited, with postage prepaid, in the mail, or

(<) by sending 1t by courier to such Member’s address in the Register of Members,
in whuch case the notice shall be deemed to have been served two days after the
date on which 1t 1s deposited, with courier fees paid, with the courer service, or

(d) by transmtting 1t by electronic means {including facsimile and electromuc mal,
but not telephone) in accordance with such directions as may be given by such
Member to the Company for such purpose, in which case the notice shall be
deemed to have been served at the tune that 1t would n the ordinary course be
transmutted, or

(e) by delivering 1t in accordance with the provisions of the Act pertaining to
delivery of electronic records by publication on a website, in which case the
notice shall be deemed to have been served at the ttme when the requirements
of the Act in that regard have been met

Any notice required to be given to a Member shall, with respect to any shares held
jointly by two or more persons, be given to whachever of such persons i1s named first 1n
the Regrster of Members and notice so given shall be sufficient notice to all the holders
of such shares

In proving service under paragraphs 23 1(b), (c) and (d}, 1t shall be sufficient to prove
that the notice was properly addressed and prepaid, if posted or sent by couner, and
the time when 1t was posted, deposited with the courter, or transmitted by electronic
means

12



(Page 42 of 59)

RenaissanceRe Specialty Holding (UK) Limited

24 Postponement of General Meeting

The Secretary may postpone any general meeting called in accordance with these Bye-laws
{other than a meehing requisitoned under these Bye-laws) provided that notice of
postponement 1s given to the Members before the time for such meeting Fresh notice of the
date, ttme and place for the postponed meeting shall be given to each Member n accordance
with these Bye-laws

25.  Electronic Participation in Meetings

Members may participate in any general meeting by such telephonic, electronic or other
commurnication facihhies or means as permut all persons participating in the meeting to
communicate with each other simultaneously and mstantaneously, and participation in such a
meehng shall constitute presence in person at such meeting

26. Quorum at General Meetings

261 At any general meeting two or more persons present in person and representing in
person or by proxy in excess of 50% of the total issued voting shares in the Company
throughout the meeting shall form a quorum for the transaction of business, provided
that if the Company shall at any time have only one Member, one Member present in
petson or by proxy shall form a quorum for the transaction of business at any general
meeting held during such ime

262  If within half an hour from the ime appointed for the meeting a quorum 15 not present,
then, 1n the case of a meeting convened on a requisition, the meeting shall be deemed
cancelled and, in any other case, the meeting shall stand adjourned to the same day
one week later, at the same ime and place or to such other day, time or place as the
Secretary may determine Unless the meeting 1s adjourned to a specific date, ime and
place announced at the meeting being adjourned, fresh notice of the resumption of the
meeting shall be given to each Member entitled to attend and vote thereat in
accordance with these Bye-laws

27. Chairman to Preside at General Meetings

Unless otherwise agreed by a majonity of those attending and enttled to vote thereat, the
chairman or the president of the Company, tf there be one, shall act as charman of the
meeting at all general meetings at which such person 1s present In their absence a chairman
of the meeting shall be appomnted or elected by those present at the meeting and entitled to
vote

28.  Voting on Resolutions

281  Subject to the Act and these Bye-laws, any question proposed for the consideration of
the Members at any general meeting shall be decided by the affirmative votes of a
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282

283

284

285

286

29,

291

mayority of the votes cast in accordance with these Bye-laws and m the case of an
equality of votes the resolution shall fail

No Member shall be entitled to vote at a general meeting unless such Member has paid
all the calls on all shares held by such Member

At any general meefing a resolution put to the vote of the meeting shall, in the furst
instance, be voted upon by a show of hands and, subject to any nights or restrichions for
the time being lawfully attached to any class of shares and subject to these Bye-laws,
every Member present in person and every person holding a valid proxy at such
meeting shall be enhtled to one vote and shall cast such vote by raising his hand

In the event that a Member parhicipates 1n a general meeting by telephone, electroruc or
other communication facihties or means, the chairman of the meeting shall direct the
marmer i which such Member may cast his vote on a show of hands

At any general meehng 1f an amendment is proposed to any resolubhon under
consideration and the chairman of the meeting rules on whether or not the proposed
amendment 15 out of order, the proceedings on the substantive resolution shall not be
invalidated by any error tn such ruling

At any general meeting a declaration by the chairman of the meeting that a question
proposed for considerahon has, on a show of hands, been carried, or carmned
unarumously, or by a particular majonity, or lost, and an entry to that effect in a book
containing the minutes of the proceedings of the Company shall, subject to these Bye-
laws, be conclusive evidence of that fact

Power to0 Demand a Vote on a Poll

Notwithstanding the foregoing, a poll may be demanded by any of the followimng
persons .

(a) the chairman of such meeting, or
(b)  atleast three Members present in person or represented by proxy, or

(<) any Member or Members present in person or represented by proxy and
holding between them not less than one-tenth of the total voting rights of all the
Members having the right to vote at such meeting, or

(d) any Member or Members present 1n person or represented by proxy holding
shares n the Company conferring the night to vote at such meeting, being
shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total amount paid up on all such shares conferring such rnight

14
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292

293

294

30.

Where a poll 1s demanded, subject to any rights or restrictions for the time being
lawfully attached to any class of shares, every person present at such meetng shall
have one vote for each share of which such person 1s the holder or for which such
person holds a proxy and such vote shall be counted by bailot as described herein, or
m the case of a general meeting at which one or more Members are present by
telephone, electronic or other communication faciliies or means, i such manner as the
charrman of the meeting may direct and the result of such poll shall be deemed to be
the resolution of the meeting at which the poll was demanded and shall replace any
previous resolunon upon the same matter which has been the subject of a show of
hands A person enhtled to more than one vote need not use all his votes or cast all the
votes he uses in the same way

A poll demanded for the purpose of electng a chawrman of the meeting or on a
quesfion of adjournment shall be taken forthwith A poll demanded on any other
question shall be taken at such time and in such manner dunng such meeting as the
chairman (or acting chairman) of the meeting may direct Any business other than that
upon which a poll has been demanded may be conducted pending the taking of the

poll

Where a vote 1s taken by poll, each person physically present and entitled to vote shall
be furmished with a ballot paper on which such person shall record his vote in such
manner as shall be determmed at the meeting having regard to the nature of the
question on which the vote 1s taken, and each ballot paper shall be signed or inihalled
or otherwise marked so as to identfy the voter and the registered holder in the case of
a proxy Each person present by telephone, electronic or other commurucation
factltties or means shall cast hus vote in such manner as the chairman of the meeting
shall direct At the conclusion of the poll, the ballot papers and votes cast n
accordance with such directions shall be examined and counted by a commuttee of not
less than two Members or proxy holders appointed by the chairman of the meeting for
the purpose and the result of the poll shall be declared by the chairman of the meeting

Vohng by Joint Holders of Shares

In the case of jomnt holders, the vote of the semmor who tenders a vote (whether in person or by
proxy) shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names stand in the Register of

Members
31. Instrument of Proxy
311  An wnstrument appointing a proxy shall be in wnting mn substantially the following

form or such other form as the chairman of the meeting shall accept
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312

314

32,

321

33.

Proxy
[Name of Company] (the "Company™)

IfWe, [insert names here], being a Member of the Company with
[number] shares, HEREBY APPOINT [name] of [address] or failing him,
[name] of [address] to be my/our proxy to vote for mefus at the meeting
of the Members to be held on [date] and at any adjournment thereof
[Any restrictions on voting to be inserted here ]

Signed this [date]

Member(s)

The mstrument appomtng a proxy must be recerved by the Company at the registered
office or at such other place or in such manner as 1s speafied in the notice convening
the meehing or m any mstrument of proxy sent out by the Company 1n relation to the
meeting at which the person named in the instrument appointing a proxy proposes to
vote, and an mnstrument appomting a proxy which 1s not recetved in the manner so
prescribed shall be mvahd \

A Member who 1s the holder of two or more shares may appomnt more than one proxy
to represent him and vote on his behalf in respect of different shares

The decision of the chairman of any general meeting as to the vahdity of any
appomntment of a proxy shall be final

Representation of Carporate Member

A corporation which 1s a Member may, by wntten mstrument, authonse such person
or persons as 1t thinks fit to act as 1ts representabve at any meening and any person so
authorised shall be enttled to exercse the same powers on behalf of the corporation
which such person represents as that corporation could exercise if 1t were an
individual Member, and that Member shall be deemed to be present in person at any
such meeting attended by 1ts authorsed representative or representatives

Notwithstanding the foregoing, the chawman of the meeting may accept such
assurances as he thinks fit as to the nght of any person to attend and vote at general
meetings on behalf of a corporation which 15 a Member

Adjournment of General Meeting

The chairman of a general meeting may, with the consent of the Members at any general
meeting at which a quorum 1s present, and shall if so directed by the meeting, adjourn the
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meeting Unless the meeting 15 adjourned to a specific date, place and time announced at the
meehng being adjourned, fresh notice of the date, place and time for the resumption of the
adjourned meeting shall be given to each Member entitled to attend and vote thereat
accordance with these Bye-laws

34,

341

34

345

346

347

348

Written Resolutions

Subject to these Bye-laws, anything which may be done by resolution of the Company
in general meeting or by resolution of a meeting of any class of the Members may be
done without 2 meeting by wnitten resolution in accordance with this Bye-law

Notice of a wnitten resolution shall be given, and a copy of the resolubon shall be
circulated to all Members who would be enhtled to attend a meeting and vote thereon
The acadental omission to give notice to, or the non-receipt of a notice by, any Member
does not mvalidate the passing of a resolution

A written resolution 15 passed when 1t 1s signed by (or in the case of a Member that1s a
corporation, on behalf of) the Members who at the date that the notice 15 given
represent such majority of votes as would be required if the resoluhon was voted on at
a meeting of Members at which all Members entitled to attend and vote thereat were
present and vohng

A resolution in wnting may be signed in any number of counterparts

A resolution in wnting made in accordance with this Bye-law 15 as valid as 1f it had
been passed by the Company in general meeting or by a meeting of the relevant class
of Members, as the case may be, and any reference in any Bye-law to a meeting at
which a resolution 1s passed or to Members voting n favour of a resolution shall be
construed accordingly

A resolution 1in writing made 1n accordance with this Bye-law shall conshtute mmnutes
for the purposes of the Act

This Bye-law shall not apply to

(a) a resolution passed to remove an Auditor from office before the expiration of
has term of office, or

(b) a resoluhon passed for the purpose of removing a Director before the
expiration of his term of office

For the purposes of this Bye-law, the effective date of the resolution is the date when
the resolution 1s signed by {or in the case of 2 Member that 1s a corporation, on behalf
of) the last Member whose signature results mn the necessary voting majornty bemng

17
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35.

achieved and any reference in any Bye-law to the date of passing of a resolution 1s, 1n

relation to a resoluhon made 1n accordance with this Bye-law, a reference to such date

Directors Attendance at General Meetings

The Directors shall be entitled to receive notice of, attend and be heard at any general meeting

36

361

362

37.

DIRECTORS AND OFFICERS
Election of Directors

The Board shall be elected or appointed in the first place at the statutory meeting of the
Company and thereafter, except in the case of a casual vacancy, at the annual general
meeting or at any special general meeting called for that purpose

At any general meeting the Members may authorise the Board to fill any vacancy in
therr number left unfilled at a general meeting

Number of Directars

The Board shall consist of not less than one Director or such humber in excess thereof as the
Members may determine

38,

Term of Office of Directors

Directors shall hold office for such term as the Members may determme or, 1n the absence of
such determinahon, unti the next annual general meeting or untl their successors are elected
or appomted or their office 1s otherwise vacated

39.

391

392

323

394

Altemmate Directors

At any general meeting, the Members may elect a person or persons to act as a Director
m the alternative to any one or more Directors or may authorise the Board to appoint
such Alternate Directors

Unless the Members otherwise resolve, any Director may appoint a person or persons
to act as a Director 1n the alternative to himself by notice deposited with the Secretary

Any person elected or appointed pursuant to thus Bye-law shall have all the nghts and
powers of the Director or Directors for whom such person 1s elected or appointed in
the alternative, provided that such person shall not be counted more than once n
determining whether or not a quorum 1s present

An Alternate Director shall be entitled to receive notice of all Board meetings and to

attend and vote at any such meehng at which a Director for whom such Alternate

Director was appointed in the alternative 15 not personallv present and generally to
18
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395

40.

401

402

perform at such meeting all the functions of such Director for whom such Alternate
Drrector was appointed

An Alternate Director’s office shall terminate -
(a) in the case of an alternate elected by the Members

N on the occurrence In relation to the Alternate Director of any event
which, if it occurred 1n relation to the Director for whom he was elected
to act, would result in the termunation of that Director, or

(u)  1f the Director for whom he was elected in the alternative ceases for any
reason to be a Director, provided that the alternate removed in these
carcumstances may be re-appomited by the Board as an alternate to the
person appomnted to fill the vacancy, and

(b)  inthe case of an alternate appointed bv a Director

(1) on the occurrence in relation to the Alternate Director of any event
which, if 1t occurred in relation to hus appointor, would result in the
termination of the appointor’s directorshup, or

(1)  when the Altemate Director's appointor revokes the appointment by
notice to the Company in wrihing specifying when the appointment 1s to
termunate, or

() o the Alternate Director’s appowntor ceases for any reason to be a
Director

Removal of Directors

Subject to any provision to the contrary in these Bye-laws, the Members entitled to vote
for the election of Directors may, at any special general meeting convened and held in
accordance with these Bye-laws, remove a Director provided that the notice of any
such meeting convened for the purpose of removing a Director shall contain a
statement of the mtention so to do and be served on such Director not less than 14 days
before the meeting and at such meeting the Director shall be entitled to be heard on the
motion for such Director’s removal

1f a Darector 15 removed from the Board under this Bye-law the Members may fill the
vacancy at the meeting at which such Director 1s removed In the absence of such
election or appointment, the Board may fill the vacancy

19
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41. Vacancy in the Office of Director
411 The office of Director shall be vacated 1f the Director

(a) 1s removed from office pursuant to these Bye-laws or 15 prolubited from being a
Darector by law,

(b) 15 or becomes bankrupt, or makes any arrangement or composition with his
creditors generally,

(c) s or becomes of unsound mind or dies, or
@) resigns hus office by notice to the Company.

412  The Board shall have the power to appoint any person as a Director to fill a vacancy on
the Board occurmnng as a result of the death, disability, disquabfication or resignahon of
any Director and to appoint an Alternate Director to any Drrector so appomnted

42, Remuneration of Directors

The remuneration (if any) of the Directors shall be determined by the Company in general
meetng and shall be deemed to accrue from day to day The Directors may also be paid all
travel, hotel and other expenses properly incurred by them (or 1n the case of a director that 1s a
corporahon, by 1ts representative or representatives) in attending and refurming from Board
meetings, meetings of any commirttee appointed by the Board or general meetings, or 1n
connection with the business of the Company or their duties as Directors generally

43, Defect in Appointment

All acts done 1n good faith by the Board, any Director, a member of a commuttee appomted by
the Board, any person to whom the Board may have delegated any of its powers, or any
person acting as a Director shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any Director or person acting as aforesaid, or that he
was, or any of them were, disqualified, be as vahd as if every such person had been duly
appomnted and was qualified to be a Director or act in the relevant capaaty

4 Directors to Manage Business

The business of the Company shall be managed and conducted by the Board In managmng the
busmess of the Company, the Board may exercise all such powers of the Company as are not,
by the Act or by these Bye-laws, required to be exercised by the Company m general meeting

45, Powers of the Board of Directors

The Board may



(Page 50 of 59)

RenaissanceRe Speciaity Holding (UK) Limited

(a)

(b)

(d)

(e)

0

(8)

(h)

appoint, suspend, or remove any manager, secretary, clerk, agent or employee
of the Company and may fix their remuneration and determine their duties,

exercise all the powers of the Company to borrow money and to mortgage or
charge or otherwise grant a secunity interest in its undertaking, property and
uncalled capital, or any part thereof, and may 1ssue debentures, debenture
stock and other securities whether outnight or as security for any debt, hability
or obligation of the Company or any third party, 7

appomt one or more Directors to the office of managing director or chief
executive officer of the Company, who shall, subject to the control of the Board,
supervise and admuruster all of the general business and affairs of the
Company,

appoint a person to act as manager of the Company's day-to-day business and
may entrust to and confer upon such manager such powers and dutes as 1t
deems appropriate for the transaction or conduct of such business,

by power of attorney, appoint any company, firm, person or body of persons,
whether nominated directly or indirectly by the Board, to be an attomey of the
Company for such purposes and with such powers, authorihes and discretions
{(not exceeding those vested 1n or exercisable by the Board) and for such penod
and subject to such conditions as it may think fit and any such power of
attorney may contain such provisions for the protechon and convemence of
persons dealing with any such attorney as the Board may think fit and may also
authorise any such attorney to sub-delegate all or any of the powers, authorites
and discretions so vested in the attorney,

procure that the Company pays all expenses incurred in promoting and
incorporating the Company,

delegate any of 1ts powers (including the power to sub-delegate) to a commuttee
of one or more persons appomted by the Board which may consist partly or
entirely of non-Directors, provided that every such commuttee shall conform to
such directions as the Board shall impose on them and provided further that
the meetings and proceedings of any such commuttee shall be governed by the
provisions of these Bye-laws regulating the meetings and proceedings of the
Board, so far as the same are applicable and are not superseded by directions
imposed by the Board,

delegate any of 1ts powers (including the power to sub-delegate) to any person
on such terms and in such manner as the Board may see fit,

21
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(1) present any petthon and make any applicahon in connection with the
hquidation or reorganisation of the Company,

) m connechion with the 1ssue of any share, pay such commussion and brokerage
as may be permitted by law, and

(k)  authorise any company, firm, person or body of persons to act on behalf of the
Company for any specific purpose and in connection therewith to execute any
deed, agreement, document or instrument on behalf of the Company

46.  Register of Directors and Officers

The Board shall cause to be kept in one or more books at the registered office of the Company
a Register of Directors and Officers and shall enter therein the particulars required by the Act

47.  Appoimiment of Officers

The Board may appoint such Officers (who may or may not be Directors) as the Board may
determine for such terms as the Board deems fit

48.  Appointment of Secretary

The Secretary shall be appointed by the Board from time to time for such term as the Board
deems fit

49, Duties of Officers

The Officers shall have such powers and perform such duties in the management, business
and affairs of the Company as may be delegated to them by the Board from ttme to time

50.  Remuneration of Officers
The Officers shall recerve such remuneration as the Board may determme

51. Conflicts of Interest

511 Any Director, or any Director’s firm, partner or any company with whom any Director
15 assoclated, may act in any capaaty for, be employed by or render services to the
Company on such terms, including with respect to remuneration, as may be agreed
between the parties Nothing herem contained shall authonse a Director or a
Director’s firm, partner or company to act as Auditor to the Company

512 A Drrector who 1s directly or indirectly interested in a contract or proposed contract
with the Company (an “Interested Director”) shall declare the nature of such mterest as
required by the Act
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513

52.

521

An Interested Director who has complied with the requirements of the foregoing Bye-
law may

(a) vote in respect of such contract or proposed contract, and/or

(b) be counted in the quorum for the meehng at which the contract or proposed
contract 1s to be voted on,

and no such contract or proposed contract shall be void or voidable by reason only that
the Interested Director voted on it or was counted in the quorum of the relevant
meetng and the Interested Director shall not be liable to account to the Company for
any profit realised thereby :

Indemmfication and Exculpation of Directors and Officers

The Directors, Resident Representative, Secretary and other Officers (such term to
mnclude any person appointed to any commuttee by the Board) acting in relation to any
of the affairs of the Company or any subsidiary thereof and the hiquidator or trustees
(of any) acting n relation to any of the affairs of the Company or any subsidiary thereof
and every one of them (whether for the hme being or formerly), and their herrs,
executors and admumstrators {each of which an “mdemmnified party”), shall be
mmdemnified and secured harmless out of the assets of the Company from and against
all achons. costs, charges, losses, damages and expenses which they or any of them,
their heirs, executors or admirustrators, shall or may incur or sustain by or by reason of
any act done, concurred mn or omitted in or about the execution of their duty, or
supposed duty, or 1n their respective offices or trusts, and no indemnified party shall
be answerable for the acts, receipts, neglects or defaults of the others of them or for
joining 1n any recetpts for the sake of conformuty, or for any bankers or other persons
with whom any monies or effects belonging to the Company shall or may be lodged or
deposited for safe custody, or for insufficiency or deficiency of any security upon
which any morues of or belonging to the Company shall be placed out on or invested,
or for any other loss, musfortune or damage which mayv happen m the execution of
their respective offices or trusts, or in relatton thereto, PROVIDED THAT thus
indemnity shall not extend to any matter in respect of any fraud or dishonesty in
relation to the Company which may attach to any of the indemnified parties Each
Member agrees to waive any claim or nght of action such Member might have,
whether individually or by or in the nght of the Company, against any Director or
Officer on account of any action taken by such Director or Officer, or the failure of such
Director or Officer to take any action In the performance of his duties with or for the
Company or any subsidiary thereof, PROVIDED THAT such waiver shall not extend
to any matter in respect of any fraud or dishonesty in relation to the Company which
may attach to such Director or Officer
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522 The Company may purchase and mawmntan mnsurance for the benefit of any Director or
Officer against any hability ncurred by him under the Act 1n his capacity as a Drrector
or Officer or indemmfymg such Durector or Officer i respect of any loss anising or
hability attaching to him by virtue of any rule of law mn respect of any neghgence,
default, breach of duty or breach of trust of whuch the Drrector or Officer may be guulty
in relation to the Company or any subsidiary thereof

523 The Company may advance morues to a Director or Officer for the costs, charges and
expenses incurred by the Director or Officer m defending any awvil or crimmal
proceedings agamnst hum, on condibion that the Director or Officer shall repay the
advance if any allegation of fraud or dishonesty i relation to the Company 1s proved
agamnst him

MEETINGS OF THE BOARD OF DIRECTORS
53. Board Meetings

The Board may meet for the transachon of busmess, adjourn and otherwise regulate its
meetings as 1t sees fit A resolution put to the vote at a Board meeting shall be carnied by the
affirmative votes of a majority of the votes cast and m the case of an equality of votes the
resolution shall fail

54. Notice of Board Meetings

A Director may, and the Secretary on the requisition of a Director shall, at any ime summon a
Board meeting. Notice of a Board meeting shall be deemed to be duly given to a Director 1f 1t
15 given to such Director verbally (including in person or by telephone} or otherwise
communicated or sent to such Director by post, electronic means or other mode of
representing words 1 a visible form at such Director's last known address or in accordance
with any other instructions given by such Director to the Company for thus purpose

55. Electronic Participation in Meetings

Directors may partiapate ;n any meeting by such telephonic, electromic or other
communication facilihes or means as permut all persons participating in the meeting to
communicate with each other simultaneously and instantaneously, and particzpation in such a
meeting shall constitute presence in person at such meeting

56.  Representation of Corporate Director

561 A Director which 1s a corporation may, by wnitten mstrument, authorise such person
or persons as 1t thunks fit to act as its representative at any meeting and any person so
authonsed shall be entitled to exercise the same powers on behalf of the corporation
which such person represents as that corporation could exeraise if it were an
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mdividual Director, and that Director shall be deemed to be present 1n person at any
such meeting attended by 1ts authorised representative or representatives

562 Notwithstanding the foregomng, the chairman of the meeting may accept such
assurances as he thinks fit as to the nght of any person to attend and vote at Board
meetings on behalf of a corporation which 1s a Director

§7.  Quorum at Board Meetings

The quorum necessary for the transacton of bustness at a Board meetng shall be two
Directors, provided that if there 1s only one Director for the time being in office the quorum
shall be one

58 Board to Continue in the Event of Vacancy

The Board may act notwithstandmg any vacancy i its number but, if and so long as its
number 1s reduced below the number fixed by these Bve-laws as the quorum necessary for the
transaction of busimness at Board meetings, the continuing Directors or Director may act for the
purpose of (1) summorung a general meeting, or (1) preserving the assets of the Company

59. Chairman to Preside

Unless otherwise agreed by a majonty of the Directors attending, the chairman or the
president of the Company, 1if there be one, shall act as chairman of the meeting at all Board
meetings at which such person 1s present In their absence a chairman of the meeting shall be
appointed or elected by the Directors present at the meeting

60, Written Resolutions

A resolution signed by (or in the case of a Director that 1s a corporation, on behalf of) all the
Darectors, which may be in counterparts, shall be as vahd as 1if it had been passed at a Board
meeting duly called and constituted, such resolution to be effective on the date on which the
resolufion 1s signed by (or i the case of a Director that 1s a corporation, on behalf of) the last
Director For the purposes of thus Bye-law only, "the Diwrectors” shall not include an Alternate
Director

61. Validity of Prior Acts of the Board

No regulation or alteration to these Bye-laws made by the Company in general meeting shall
nvahdate any prior act of the Board which would have been valid if that regulation or
alterabon had not been made
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62.

CORPORATE RECORDS

Minutes

The Board shall cause manutes to be duly entered in books provided for the purpose

63,

(a) of all electons and appointments of Officers,

{(b)  of the names of the Directors present at each Board meeting and of any
committee appointed by the Board, and

(©) of all resolutions and proceedings of general meetings of the Members, Board
meetings, meetings of managers and meetings of comnuttees appointed by the
Board

Place Where Corporate Records Kept

Minutes prepared in accordance with the Act and these Bye-laws shall be kept by the
Secretary at the registered office of the Company

64.

641

642

613

631

Form and Use of Seal

The Company may adopt a seal in such form as the Board may determine The Board
may adopt one or more duplicate seals for use in or outside Bermuda

A seal may, but need not, be affixed to any deed, mstrument or document, and if the
seal 1s to be affixed thereto, 1t shall be attested by the signature of (1) any Director, or
(n) any Officer, or (ur) the Secretary, or (1v) any person authorised by the Board for that
purpose

A Resident Representative may, but need not, affix the seal of the Company to certfy
the authenticity of any copies of documents

ACCOUNTS
Records of Account

The Board shall cause to be kept proper records of account with respect to all
transachons of the Company and in parhicular with respect to

(a) all amounts of money recetved and expended by the Company and the matters
in respect of which the receipt and expenditure relates,

(b) all sales and purchases of goods by the Company, and

(<) all assets and hiabilities of the Company
26
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652

62 3

66.

Such records of account shall be kept at the registered office of the Company or, subject
to the Act, at such other place as the Board thunks fit and shall be available for
inspection by the Directors during normal busmess hours

Such records of account shall be retamed for a munimum pernod of five vears from the
date on which they are prepared

Financial Year End

The financial vear end of the Company may be determined by resolution of the Board and
faihng such resolution shall be 31st December in each year

67.

AUDITS

Annual Audit

Subject to any rights to waive laying of accounts or appointment of an Auditor pursuant to the
Act, the accounts of the Company shall be audited at least once 1n every year

68.

681

68 2

69.

691

692

70.

701

702

Appointment of Auditor

Subject to the Act, the Members shall appoint an auditor to the Company to hold office
for such term as the Members deem fit or unhl a successor is appointed

The Auditor may be a Member but no Director, Officer or employee of the Company
shal), during his continuance 1n office, be eligible to act as an Auditor of the Company

Remuneration of Auditor

The remuneration of an Auditor appointed by the Members shall be fixed by the
Company 1n general meeting or in such manner as the Members may determine

The remuneration of an Auditor appointed by the Board to fill a casual vacancy 1n
accordance with these Bye-laws shall be fixed by the Board

Duties of Auditor

The financial statements provided for by these Bye-laws shall be audited by the
Auditor in accordance with generally accepted auditing standards The Auditor shall
make a written report thereon in accordance with generally accepted auditing
standards

The generally accepted auditing standards referred to in this Bye-law may be those of a
country or junsdiction other than Bermuda or such other generally accepted audihng
standards as may be provided for m the Act If so, the financial statements and the
report of the Auditor shall identify the generally accepted auditing standards used
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71. Access to Records

The Auditor shall at all reasonable times have access to ail books kept by the Company and to
all accounts and vouchers relating thereto, and the Auditor may call on the Directors or
Officers for any information in therr possession relating to the books or affairs of the
Company

-

72. Financial Statements and the Auditor's Report

721 Subject to the following bye-law, the financial statements and/or the auditor’s report as
required by the Act shall

(a) be laid before the Members at the annual general meeting, or

(b)  be recewved, accepted, adopted, approved or otherwise acknowledged by the
Members by written resolution passed m accordance with these Bye-laws, or

(©) m carcumstances where the Company has elected to dispense with the holding
of an annual general meeting, be made available to the Members in accordance
with the Act in such manner as the Board shall determine

722 If all Members and Directors shall agree, either m wntng or at a meeting, that in
respect of a particular interval no financial statements and/or auditor’s report thereon
need be made available to the Members, and/or that no auditor shall be appointed then
there shall be no obligation on the Company to do so

73.  Vacancy in the Office of Auditor

The Board may fill any casual vacancy in the office of the auditor
VOLUNTARY WINDING-UP AND DISSOLUTION

74. Winding-Up

If the Company shall be wound up the hquidator may, with the sanction of a resolution of the
Members, divide amongst the Members n specie or in kind the whole or any part of the assets
of the Company (whether they shall consist of property of the same kind or not) and may, for
such purpose, set such value as he deems fair upon any property to be divided as aforesaid
and may determine how such division shall be carried out as between the Members or
different classes of Members The hquudator may, with the hke sanchon, vest the whole or any
part of such assets in the trustees upon such trusts for the benefit of the Members as the
liquidator shall think fit, but so that no Member shall be compelled to accept any shares or
other secunties or assets whereon there 1s any habality
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CHANGES TO CONSTITUTION
75,  Changes to Bye-laws

No Bye-law may be rescinded, altered or amended and no new Bye-law may be made save in
accordance with the Act and until the same has been approved by a resolution of the Board
and by a resolution of the Members

76.  Changes to the Memorandum of Association

No alteratton or amendment to the Memorandum of Associahon may be made save in
accordance with the Act and unhl same has been approved by a resolution of the Board and
by a resoluhon of the Members

77. Discontinuance

The Board may exercise all the powers of the Company to discontinue the Company to a
junsdiction outside Bermuda pursuant to the Act

29
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Registration of a2 UK establishment)

Company No. FC032755

UK Establishment No. BR017836

The Registrar of Companies hereby certifies that
RENAISSANCERE SPECIALTY HOLDINGS (UK) LIMITED

has this day been registered under the Companies Act 2006 as having
established a UK Establishment in the United Kingdom.

Given at Companies House on 8th September 2015.
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In accordance with
Section 1046 of the 0 S | N O 1 @
Companies Act 2006 &

o e oiwe Registration of an overseas company opening a Companies House
Regulations 2009. UK establlshment

A fee is payable with this form
Please see "How to pay’ on the last page.

J What this form is for ¥ What this form is NOT
You may use this form to register a You cannot use this form AD5

UK establishment. the details of an existing

officer or establishment,

*AB7379 5 *
07/06/2019
COMPANIES HOUSE

TR L ULy
AD4 03/05/2G19 #33
COMPANIES HOUSE

#50

Part 1 Overseas company details (Name) e

m Corporate name of overseas company

Corporate name @ RENAISSANCERE SPECIALTY HOLDINGS (UK) LIMITED 3 Filling in this form
Please complete in typescript {10pt

or above}, or in bold black capitals

All fields are mandatory unless

Do you propose to carry on business in the UK under the corporate name as € 3
specified or indicated by *

incorporated in your home state or country, or under an alternative name?
@ This must be the corporate name in

] i n i ; . i
To register using your corparate name, go to Section A3 the horme state or country in which

% To register using an alternative name, go to Section A2, the company Is incorporated.
Alternative name of overseas company *
Please show the alternative name that the company will use to do business O A company may register an
in the UK. alternative name under which 1t

proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006. Once
registered 1t is treated as being its
corporate name for the purposes of
law in the UK.

Alternative name
(if applicable) @

Overseas company nhame restrictions®

This section does not apply to a European Economic Area (EEA) company © Overseas company name

registering its corporate name. restrictions
A list of sensitive or restricted words

- - ~ s or expressions that require cansent
Please tick the box only if the proposed company name contains sensitive or can be found in guidance available

restricted words or expressions that require you to seek comments of a on our website:
government department or other specified body. www.gov.uk/companieshause

[ 1 confirm that the proposed company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or other specified body and | attach a
copy of their response.
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Registration of an overseas company opening a UK establishment

Part 2

Overseas company details

UK establishment
registration number

Particulars previously delivered

Have particulars about this company been previously delivered in respect of
another UK establishment. @

% No Go to Section B2,

% Yes Please enter the registration number below and then go to Part 5
of the form. Please note the onginal UK establishment particulars
must be filed up to date.

DUEREEEEE

@ The particulars are: legal form,
identity of register, number in
registration, director and secretaries
details, whether the company 15
a credit or financial institution,
law, governing law, accounting
requirements, objects, share capital,
constitution, and accounts.

52

Credit or financial institution

Is the company a credit or financial institution?®

O Yes
No

@ Please tick ane hox.

Company details

If the company is registered in its country of incorporation, please enter the
details below.

Legal form©

_| PRIVATE LIMITED COMPANY

Country of
Incorporation *

BERMUDA

identity of register
in which it is
registered @

Registration number in

that register

| REGISTRAR OF COMPANIES

|
[sfolsl2f=[ [T [T

© Please state whether or not the
company I$ limited. Please also
include whether the company is
a private or pubhc company if
applicable.

® This will be the registry where the
company 1s registered in its parent
country,

EEA or non-EEA member state

Was the company formed outside the EEA?

%+ Yes Complete Sections B5 and B&.
+ No Go to Section B6.

Governing law and accounting requirements

Please give the law under which the company is incorporated.

Governing law®

LAWS OF BERMUDA

Is the company required to prepare, audit and disclose accounting documents
under parent law?

% Yes Complete the details below.
+No GotoPart3.

@ This means the relevant rules or
legislation which regulates the
incorporation of companies in that
state.
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From

To

0S5 INO1

Registration of an overseas company opening a UK establishment

Please give the period for which the company is required to prepare accounts by
parent law,

T

Please give the period allowed for the preparation and public disclosure of
accounts for the abave accounting period.

Months

N

Latest disclosed accounts

Are copies of the latest disclosed accounts being sent with this form? Please
note if accounts have been disclosed, a copy must be sent with the form, and, if
applicable, with a certified translation.@

O Yes.

Please indicate what documents have been disclosed.
[] Please tick this box if you have enclosed a copy of the accounts.

[ Please tick this box if you have enclosed a certified translation of the
accounts.

[ Please tick this box if no accounts have been disclosed.

@ Please tick the appropriate box{es).
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Part 3

Constitution

Constitution of company

The following documents must be delivered with this application.
- Certified copy of the company's constitution and, if applicable, a certified
translation.

Please tick the appropriate box{es) below.
| have enclosed a certified copy of the company’s constitution. @
O 1 enclose a certified translation, if applicable, @

@ A certified copy Is defined as
a copy certified as carrect and
authenticated by - the secretary or a
director of the company, permanent
representative, administrator,
administrative receiver, receiver
manager, receiver and liquidator.

O A certified translation mto English
must be authenticated by the
secretary or a director of the
company, permanent representative,
admimistratar, administrative
receiver, Teceiver manager, recever
and liquidator,

EEA or non-EEA member state

Was the company formed outside the EEA?

3 Yes GotoSection C3.
3 No Go to Part 4 'Officers of the company’.

Constitutional documents

[ Are all of the following details in the copy of the constitutional documents of the
company?
- Address of principal place of business or registered office in home country
of incorporation
Objects of the Company
Amount of issued share capital

2 Yes  Go to Part 4 'Officers of the company’
2+ No  If any of the above details are not included in the constitutiona!
documents, please enter them in Section C4.
The information is not required if it is contained within the constitutional
dacuments accompanying this registration.

i

Information not included in the constitutional documents

Please give the address of principal place of business or registered office In the
country of incorporation.@®

Building name/number

RENAISSANCE HOUSE

Street (12 CROW LANE
Post town [PEMBRO KE
County/Region f
Postcode FWI—(I?I—‘,i’_’_
Country (BERMUDA
| Please give the objects of the company and the amount of issued share capital.
Objects Oghe [ THE OBJECTS FOR WHICH THE COMPANY IS FORMED AND
company

[INCORPORATED ARE UNRESTRICTED.

Amount of issued
share capital @

| THREE US$1 00 SHARES

O This address will appear on the
public record.

OPlease give a brief description of the
company’s business.

@ Please specify the amount of shares
issued and the value.
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0S INO1

Registration of an overseas company opening a UK establishment

Part 4

Secretary

Officers of the company

Have particulars about this company been previously delivered in respect of
another JK establishment?

+ Yes Please ensure you entered the registration number in Section B1
and then go to Part 5 of this form.
2+ No Complete the officer details.

For a secretary who is an individual, go to Section D1; for a carporate secretary,
go to Section E1; for a director wha is an individual, go to Section F1; or for a
corporate director, go to Section G1.

Continuation pages

Please use a continuation page
if you need ta enter maore officer
details.

Secretary details®

Use this section to list all the secretaries of the company.
Please complete Sections D1-D3. For a corporate secretary, complete
Sections E1-E5. Please use a continuation page if necessary.

Full forename(s)

LEO

Surname

BARRAN

Former name(s)®

@ Corporate details
Please use Sections E1-ES to enter
corporate secretary details.

Former name(s)

Please provide any previous names
(including maiden or married names)
which have been used for business
purposes in the last 20 years.

Secretary's service address®

Building name/number| 18TH FLOOR, 125

Street

| OLD BROAD STREET

Post town

|LonDON

County/Region

|
[elclz[n] [+Talr

O Service address
This is the address that will appear
on the public record. This does not
have to be your usual residential
address,

If you provide your residential
address here it will appear on the
public record.

Postcode
Country |
Secretary’s authority
Please enter the extent of your authority as secretary. Please tick one box. OIf you have indicated that the extent
of your authority 15 imited, please
Extent of authaority o provide a brief descnption of the
O Limited ® hmited authority in the box below.,
Unlimited @1 you have indicated that you are

Description of imited
authority, if applicable

Are you authorised to act alone or jointly? Please tick one box.

Alone
0 Jointly ®

If applicable, name(s)
of person{s) with
whom you are

acting jointly

not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below.
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Corporate secretary

Corporate secretary details©®

Use this section to list all the corporate secretaries of the company.
Please complete Sections E1-E5. Please use a continuation page if necessary.

Name of corporate
body or firm

Building name/number

Street

Post town

I
|
|
|
|

County/Region

Postcode

Country

TFFTVFFF

©Registered or principal address
This is the address that will appear
on the public record. This address
must be a physical location for the
delivery of documents, It cannot be
a PO box number {unless cantained
within a full address), DX number or
LP {Legal Post in Scotfand) number.

Location of the registry of the corporate body or firm

Is the corporate secretary registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give details of the reqgister where the company file is kept (including the
relevant state} and the registration number in that register.

Where the company/
firm is registered ®

Registration number

@ EEA
A full list of countries of the EEA can
be found in aur guidance:
www.gov.uk/companieshouse

O This 1s the register mentioned In
Article 3 of the First Company Law
Directive (68/151/EEC).

B

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed. If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Gaoverning law

If applicable, where
the company/firm is
registered @

|
|
|
|

If applicable, the
registration number

@O Non-EEA
Where you have provided details of
the register {including state) where
the company or firm 1s registered,
you must also provide its number in
that register
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Corporate secretary's authority

Please enter the extent of your authority as corporate secretary.
Please tick one box.

Extent of authority

O Limited @
O Unlimited

Description of limited
autharity, if applicable

Are you authorised to act alone or jointly? Please tick one box.

O Alone
O Jointly @

If applicable, name(s)
of person(s) with
whom you are
acting jointly

@ If you have indicated that the extent
of your authority Is limited, please
provide a brief description of the
Iimrted authority 1n the box below.

©1f you have indicated that you are
not authorised to act alone but only
jointly, please enter the name(s) of
the person(s) with wham you are
authorised to act below.
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Director details @

Use this section ta list all the directors of the company. Please complete
Sections F1-F5. For a corporate director, complete Sections G1-G5. Please
use a continuation page if necessary.

Full forename(s)

HUGH RICHARD TIMOTHY

Surname [BRENNAN

Former name(s)®

Country/State of UNITED KINGDOM
residence ®

Nationality ﬁRISH

Month#year of birth @

x [ I R NN

Business occupation
(if any) ®

FINANCE DIRECTOR

@ Corporate details
Please use Sections G1-G5 to enter
corporate director detais.

@ Farmer name(s)
Please provide any previous names
(including maiden ar married names)
which have been used for business
purposes in the last 20 years.

O Country/State of residence
This is in respect of your usual
residential address as stated in
Section F5.

©®Month and year of birth
Please provide month and year only.
Pravide full date of birth in
section F4.

@ Business occupation
If you have a business accupation,
please enter here. If you do not,
please leave blank.

Director’s service address @

Building name/number I 18TH FLOOR. 125

Street | OLD BROAD STREET
li
Post town | LONDON
County/Region |
Postcode FFFWFW’TF
Country |UNITED KINGDOM

®Service address
This 15 the address that will appear
on the public record. This does not
have to be your usual residential
address,

If you provide your residential
address here 1t will appear on the
public record.

Director’s authority

Please enter the extent of your authority as director. Please tick one box.

Extent of authority

O dLimited @
Unlimited

Description of limited
autharity, if applicable

| Are you authorised to act alone or jointly? Please tick one box.

Alone
O Jontye

If applicable, name(s}
of person(s) with
whom you are

acting jointly

@ 1f you have indicated that the extent
of your authority is imited, please
provide a brief description of the
limited authonty m the box below.

& 1f you have indicated that you are
not authorised to act alone but only
Jointly, please enter the name(s) of
the person{s) with whom you are
awthorised to act below.
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Companies
Regulations 2009

Director

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

&

Director detaiis @

Use this section to list all the directors of the company. Please complete
Sections F1-F5. For a corporate director, complete Sections G1-G5. Please
use a continuation page if necessary.

Full forename(s)

IAN DAVID

Surname

| BRANAGAN

Former name(s)®

Country/State of
residence @

@NITED KINGDOM

Nationality

Monthiyear of birth @

|BRITISH

fof  [1lefe s

Business occupation

{if any) @

|EHIEF RISK OFFICER

°

@ Corporate details
Please use Sections G1-G5 to enter
corporate director details

@ Former name(s)
Please provide any previous names
{including maiden or married names)
which have been used for business
purposes In the last 20 years.

& Country/State of residence
This is in respect of your usual
residential address as stated in
Section F5.

@ Month and year of birth
Please provide month and year only.
Provide full date of birth in
section F4.

O Business occupation
If you have a business accupation,
please enter here. If you do not,
please leave blank.

F2]

Director’s service address®

Building name/number FBTH FLOOR. 125

Street BLD BROAD STREET
|/
Post town EONDON
County/Region r
Postcode iiEi [? ’7 W ’— ﬁ [7 l?
Country r

@ Service address
This Is the address that will appear
on the public record. This does nat
have to be your usual residentia}
address.

If you provide your residential
address here it will appear on the
public record.

3]

Director’s authority

’ Please enter the extent of your authority as director. Please tick one box.

Extent of authority

Ol Limited @
Unlimited

Description of limited
authority, if applicable |—

F\re you authorised to act alone or jointly? Please tick one box.

Alone
Ll Jointly @

If applicable, namel(s)

of person{s) with
whom you are
acting jointly

T

@ 1f you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

©|f you have indicated that you are
not authonsed to act alone but only
jointly, please enter the name(s) of
the person{s) with whom you are
authorised to act below.
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Section 1046 of the
Companies Act 2006 &
Regulation 4(1) of the
Overseas Campanies
Regulations 2009
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Director

Director details ©

Use this section to list all the directors of the company. Please complete
Sections F1-F5. For a corporate director, complete Sections G1-G5. Please
use a continuation page if necessary.

Full forename(s) {KIM THERESA
Surname [ FOX

Former name(s) @ {

Country/State of ‘ UNITED KINGDOM
residence ®

Nationality [BRITISH

Monthiyear of birth © Wﬁ; WI?WE

Business occupation | GOMPLIANGE DIRECTOR

{if any)© [

© Corporate details
Please use Secticns G1-G5 to enter
corporate director details.

& Former name(s)
Please provide any previous names
{including maiden ar married names)
which have been used for business
purposes in the last 20 years.

O Country/State of residence
This is in respect of your usual
residential address as stated in
Section F5.

© Month and year of birth
Please provide month and year only
Provide full date of birth in
section F4.

@ Business occupation
if you have a business ocoupation,
please enter here If you do not,
please leave blank.

birector’'s service address @

Building name/number ( O Service address
18TH FLOOR, 125 This is the address that will appear
Street {OLD BROAD STREET on the public record Ihls'does_not
have to be your usual residential
( address
Post town ( If you provide your residential
LONDON address here it will appear on the
County/Region { public record.
Postcode Elc |2 |N 11AI|R
Country {
Director’s authority
{ Please enter the extent of your authority as director. Please tick one box. @ If you have Indicated that the extent
of your authority 15 limited, please
Extent of authority o provide a brief description of the
O Limited @ limited authaority in the hox below
Unlimited @ If you have indicated that you are

Description of limited

autharity, if applicable {
|

Are you authorised to act alone or jointly? Please tick one box.

Alone
O lointly®
If applicable, name(s)
of persan{s) with
whom you are {
acting jointly [

not authorised to act alane but only
jointly, please enter the name(s) of
the persan(s) with whom you are
authorised to act below
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Corporate director

a1

Corporate director details @

Use this section to list all the corporate directors of the company.
Please complete G1-G5. Please use a continuation page if necessary.

Name of corporate
body or firm

Buifding name/number

Stroet

Post town

County/Region

Postcode

rrrrr

Country

|
|
|
|
|
|

© Registered or principal address
This is the address that wili appear
on the public record. This address
must be a physical location for the
delivery of documents. It cannot be
a PO box number {unless contained
within a full address), DX number or
LP (Legal Post in Scotland) number.

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section G3 only
+ No Complete Section G4 only

EEA companies @

Please give details of the register where the company file is kept (including the
relevant state) and the registration number in that register.

Where the company/
firm is registered @

Registration number

@OEEA
Afull hst of countries of the EEA can
be found in cur guidance.
www.gov.uk/companieshouse

@ This is the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC).

50

Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it is governed, If applicable, please also give details of the register in which
it is entered (including the state) and its registration number in that register.

Legal form of the
corporate body
or firm

Governing law

If applicable, where
the company/firm is
registered @

If applicable, the
registration number

O Non-EEA
Where you have provided details of
the register (including state) where
the company or firm is registered,
you must also provide its number in
that register

10/15 Version 6.0
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Registration of an overseas company opening a UK establishment

Corporate director's authority

Please enter the extent of your authority as corporate director.
Please tick one box,

Extent of authority

O Limited @
O Unlimited

Description of limited
authority, if applicable

Are you authorised to act alone or jointly? Please tick one box.

O Alone
O Jointly®

if applicable, name{s)
of person(s) with
whom you are

acting jointly

|

@ f you have indicated that the extent
of your authority is limited, please
provide a brief description of the
limited authority in the box below.

@ |f you have indicated that you are
not authorised to act alone but only
jointly, please enter tha name(s) of
the person(s) with whom you are
authorised 1o act below.

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Part 5 UK establishment details
Dacuments previously delivered - constitution

Has the company previously registered a certified copy of the company's
caonstitution with material delivered in respect of another UK establishment?

+ No Goto Section H3.
+ Yes Please enter the UK establishment number below and then go to
Section H2.

UK establishment T’T’_"_’_’—’f’—‘—‘

registration number

m Documents previously delivered — accounting documents

Has the company previously delivered a copy of the company's accounting
documents with material delivered in respect of another UK establishment?

+ No Go to Section H3.
+ Yes Please enter the UK establishment number below and then go to
Section H3.

UK establishment ’T:f ’?’— ’—’—’—’7’—— [—

registration number

Delivery of accounts and reports

[ This section must be completed. Please state if the company intends to comply
with accounting requirements with respect to this establishment or in respect of
another UK establishment. @

In respect of this establishment. Please go to Section H4.

O Inrespect of another UK establishment. Please give the registration number
below, then go to Section H4.

UK establishment Bfr[[_’_l—l—l—fl—f’—

registration number

@ Please tick the appropriate box.

Particulars of UK establishment @

You must enter the name and address of the UK astablishment.

Name of eStab“Shme”tEENAISSANCERE SPECIALTY HOLDINGS (UK) LIMITED

"

Building namelnumber‘ 18TH FLOOR. 125

Street i OLD BROAD STREET

Post town |

County/Region | LONDON

Postcode | E F’?Wﬁﬁﬁﬁ
Country r

establishment.

Date establishment |°' 3_’?0— W’T EWPT,?

opened

Fease give the date the establishment was opened and the business of the

Business cartied on at
the UK establishment | HOLDING COMPANY

& Address
This is the address that will appear
on the public record.

10/15 Version 6 0
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Registration of an overseas company opening a UK establishment

Part 6 Permanent representative

Please enter the name and address of every person authorised 10 represent the
company as a permanent representative of the company in respect of the UK
establishment.

Permanent representative’s details

1

Please use this section ta list all the permanent representatives of the company.
Please complete Sections J1-)4.

Full forename(s) HUGH RICHARD TIMOTHY

Surname ’ERENNAN

Continuation pages
Please use a continuation page if you
need to enter more details.

Permanent representative’s service address ©

Building name/numbern[ 18TH FLOOR, 125

Street | OLD BROAD STREET
|
Post town Al LONDON
County/Region |
Postcode 7’? ’?ITWF{T’T’?
Country

D Service address
This is the address that will appear
an the public record. This does not
have to be your usual residential
address.

If you provide your residential
address here 1t will appear on the
public recard.

Permanent representative’s authority

Please enter the extent of your authority as permanent representative.
Please tick one box.

Extent of authori
b O Limited ®

Unlimited

Description of limited

autharity, if applicable i
| Are you authorised to act alone or jointly? Please tick one hox,

Alone
O Jointly®

If applicable, name(s)

of person(s) with
whom you are

acting jointly

& 1If you have indicated that the extent
of yaur authority is limited, please
pravide a brief description of the
hmited authority in the box below.

®If you have indicated that you are
not authonsed to act alone but only
jointly, please enter the name(s) of
the person(s) with whom you are
autharised to act below.
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Registration of an overseas company opening a UK establishment

Part 7 Person authorised to accept service

Does the company have any person(s) in the UK authorised to accept service of
documents on behalf of the company in respect of its UK establishment?

2 Yes Please enter the name and service address of every person(s)
authorised below.
3 No  Tick the bax below then go to Part 8 ‘Signature’.

If there is no such person, please tick this box.

m Details of person authorised to accept service of documents
in the UK
Please use this section to list all the persons' authorised to accept service below. Continuation pages
Please complete Sections K1-K2. Please use & continuation page if you

need to enter more details.

Full forename(s)

Surname |

Service address of person authorised to accept service @

Building name/number

| @ Service address
This is the address that will appear
Street r on the public record. This does not

have to be your usual residential
address. Please note, a DX address
would not be acceptable.

Post town

County/Region

Postcode

Country

10415 Version 6.0
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies.

| am signing this form on behalf of the company.

Signature Signature

X X

This form may be signed by:
biseam(Secretaw. ég[maueul.mplésmtaﬂv?{

10/15 Version 6.0




0S INOT

Registration of an overseas company opening a UK establishment

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form, The contact information you give will be
visible ta searchers of the public record.

| ™ G ATHERINE STUBBS

Company name RENAISSANCERE SYNDICATE

MANAGEMENT LIMITED
A 18TH FLOOR, 125
OLD BROAD STREET

Post town

LONDON

County/Region

= Te[clz[n] [+[alr

"™ UNITED KINGDOM

DX

Telephone

+44 2070 7437 26

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[1 The overseas corporate name cn the form matches
the constitutional documents exactly.

[1 You have included a copy of the appropriate
correspondence in regard to sensitive words, if
appropriate,

O You have included certified copies and certified
translatians of the constitutional documents, if
appropriate,

[J You have included a copy of the latest disclosed
accounts and certified translations, if appropriate.

O You have completed all of the company details in
Section B3 if the company has not registered an
existing establishment,

O You have complete details for all company
secretaries and directors in Part 4 if the company
has not registered an existing establishment.

O Any addresses given must be a physical location.
They cannat be a PO Bax number (unless part
of a full service address), DX or LP {Legal Post in
Scotland) number.

O You have completed details for all permanent
representatives in Part 6 and persons authorised to
accept service in Part 7.

O You have signed the form.

] You have enclosed the correct fee.

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses and day of birth.

EHow to pay

A fee of £20 is payable to Companies House in
respect of a registration of an overseas company.
Make cheques or postal orders payable to

‘Companies House."

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

England and Wales:

The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ,

DX 33050 Cardiff.

Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post},

Northern Ireland:

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Beffast 1.

Higher protection

If you are applying for, or have been granted, higher
protection, please post this whole farm to the
different postal address below:

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse
or email enquiries@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House

10/15 Version 6.0




RenaissanceRe Specialty Holdings (UK) Limited
18™ Floor, 125 Old Broad Street, London EC2N 1AR

COMPANY SECRETARY’S CERTIFICATE

I, Leo Barran, Company Secretary of RenaissanceRe Specialty Holdings (UK) Limited
{hereinafter called the “Company”), duly organized and existing under the laws of the Islands

of Bermuda, DO HEREBY CERTIFY as follows:

. Attached hereto as Exhibit A is a true and correct copy of the Memorandum of
Association of the Company filed with the Registrar of Companies in Bermuda on
2™ June 2015, which is in full force and effect on the date hereof, and

. Attached hereto as Exhibit B is a true and correct copy of the Company's Bye-Laws

adopted on 3 June 2015.

2N

IN WITNESS WHEREOF, | have hereunto subscribed my name on April 2019.
By: %,_\
Leo Barran

Company Secretary



FORM

s T A

NO. 2

BERMUDA
THE COMPANIES ACT 1981

MEMORANDUM OF ASSOCIATION OF

COMPANY LIMITED BY SHARES
(Section 7(1) and (2))

MEMORANDUM OF ASSOCIATION
OF

RenaissanceRe Specialty Holdings (UK) Limited
(hereinafter referred to as "the Company")

The liability of the members of the Company is limited to the amount (if any) for the time
being unpaid on the shares respectively held by them.

2. We, the undersigned, namely,
NAME ADDRESS BERMUDIAN NATIONALITY NUMBER OF
STATUS SHARES
(Yes/No) SUBSCRIBED
Michael B. Ashford Clarendon House Yes British One
2 Church Street
Hamilton HM 11
Bermuda
Graham B.R. Collis " Yes British One
David W.]. Astwood " Yes British One

do hereby respectively agree to take such number of shares of the Company as may be allotted to us
respectively by the provisional directors of the Company, not exceeding the number of shares for
which we have respectively subscribed, and to satisfy such calls as may be made by the directors,
provisional directors or promoters of the Company in respect of the shares allotted to us

respectively.



The Company is to be an exempted company as defined by the Companies Act 1981 (the
”Act”)_

The Company, with the consent of the Minister of Finance, has power to hold land situate in
Bermuda not exceeding ___ in all, including the following parcels:- N/A

The authorised share capital of the Company is U5$10,000.00 divided into shares of US$1.00
each,

The objects for which the Company is formed and incorporated are unrestricted.

The following are provisions regarding the powers of the Company —

Subject to paragraph 6, the Company may do all such things as are incidental or conducive
to the attainment of its objects and shall have the capacity, rights, powers and privileges of
a natural person, and -

(i) pursuant to Section 42 of the Act, the Company shall have the power to issue
preference shares which are, at the option of the holder, liable to be redeemed;

(ii) pursuant to Section 42 A of the Act, the Company shall have the power to purchase
its own shares for cancellation; and

(i)  pursuant to Section 42B of the Act, the Company shall have the power to acquire its
own shares to be held as treasury shares.



Signed by each subscriber in the presence of at least one witness attesting the signature thereof

------------------------------------------------------------------------------------------------------

(Subscribers) (Witnesses)

SUBSCRIBED this 2™ day of June, 2015.



YneaT B
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\

BYE-LAWS

of

RenaissanceRe Specialty Holdings (UK) Limited

/ ]
( / Adrian L. Bé\qsley
Y \—/Assistant Secretary
N
N

ADOPTED: 3+ June, 2015.

Standard exempted company bye-laws
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RenaissanceRe Specialty Holding (UK) Limited

INTERPRETATION

1. Definitions

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

Act the Companies Act 1981;

Alternate Director an alternate director appointed in accordance with
these Bye-laws;

Auditor includes an individual, company or partnership;

Board the board of directors (including, for the avoidance
of doubt, a sole director) appointed or elected
pursuant to these Bye-laws and acting by resolution
in accordance with the Act and these Bye-laws or the
directors present at a meeting of directors at which
there is a quorum;

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

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

Member the person registered in the Register of Members as
the holder of shares in the Company and, when two
Or ToTe 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 holders
or all of such persons, as the context so requires;

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

Officer any person appointed by the Board to hold an office
in the Company;

Register of Directors and the register of directors and officers referred to in
Officers these Bye-laws;

Register of Members the register of Members referred to in these Bye-



RenaissanceRe Specialty Holding (UK) Limited

1.2

1.3

laws;

Resident Representative any person appointed to act as resident

representative and ircludes 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; and

Treasury Share a share of the Company that was or is treated as

having been acquired and held by the Company and
has been held continuously by the Company since it
was so acquired and has not been cancelled.

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

(a)
(b)
(c)

(d)

(e)

(f)

(8)

words denoting the plural number include the singular number and vice versa;
words denoting the masculine gender include the feminine and neuter genders;

words importing persons include companies, associations or bodies of persons
whether corporate ar not;

the words:-
(1) "may" shall be construed as permissive; and
(ii) "shall" shall be construed as imperative;

a reference to statutory provision shall be deemed to include any amendment
or re-enactment thereof;

the word “corporation” means a corporation whether or not a company within
the meaning of the Act; and

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

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

2



RenaissanceRe Specialty Holding (UK) Limited

1.4

2.1

2.2

3.1

3.2

4.1

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

SHARES

Power to Issue Shares

Subject to these Bye-laws and to any resolution of the Members to the contrary, and
without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares, the Board shall have the power to issue any unissued
shares on such terms and conditions as it may determine and any shares or class of
shares may be issued with such preferred, deferred or other special rights or such
restricions, whether in regard to dividend, voting, return of capital, or otherwise as
the Company may by resolution of the Members prescribe.

Subject to the Act, any preference shares may be issued or converted into shares that
{at a determinable date or at the option of the Company or the holder) are liable to be
redeemed on such terms and in such manner as may be determined by the Board

(before the issue or conversion).
Power of the Company to Purchase its Shares

The Company may purchase its own shares for cancellation or acquire them as
Treasury Shares in accordance with the Act on such terms as the Board shall think fit.

The Board may exercise all the powers of the Company to purchase or acquire all or
any part of its own shares in accordance with the Act.

Rights Attaching to Shares

Subject to any resolution of the Members to the contrary (and without prejudice to any
special rights conferred thereby on the holders of any other shares or class of shares),
the share capital shall be divided into shares of a single class the holders of which shall,

subject to these Bye-laws:
(a) be entitled to one vote per share;
(b) be entitled to such dividends as the Board may from time to time declare;

(c) in the event of a winding-up or dissolution of the Company, whether voluntary
or involuntary or for the purpose of a reorganisation or otherwise or upon any
distribution of capital, be entitled to the surplus assets of the Company; and

(d) generally be entitled to enjoy all of the rights attaching to shares.
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4.2

5.1

5.2

5.3

6.1

All the rights attaching to a Treasury Share shall be suspended and shall not be
exercised by the Company while it holds such Treasury Share and, except where
required by the Act, all Treasury Shares shall be excluded from the calculation of any
percentage or fraction of the share capital, or shares, of the Company.

Calls on Shares

The Board may make such calls as it thinks fit upon the Members in respect of any
monies {whether in respect of nominal value or premium) unpaid on the shares
allotted to or held by such Members and, if a call is not paid on or before the day
appointed for payment thereof, the Member may at the discretion of the Board be
liable to pay the Company interest on the amount of such call at such rate as the Board
may determine, from the date when such call was payable up to the actual date of
payment. The Board may differentiate between the holders as to the amount of calls to
be paid and the times of payment of such calls.

The joint holders of a share shall be jointly and severally liable to pay all calls and any
interest, costs and expenses in respect thereof.

The Company may accept from any Member the whole or a part of the amount
remaining unpaid on any shares held by him, although no part of that amount has

been called up.
Forfeiture of Shares

If any Member fails to pay, on the day appointed for payment thereof, any call in
respect of any share allotted to or held by such Member, the Board may, at any time
thereafter during such time as the call remains unpaid, direct the Secretary to forward
such Member a notice in writing in the form, or as near thereto as circumstances admit,

of the following:

Notice of Liability to Forfeiture for Non-Payment of Call
[Name of Company] (the "Company")

You have failed to pay the call of [amount of call] made on [date], in
respect of the [number] share(s) [number in figures] standing in your
name in the Register of Members of the Company, on [date], the day
appointed for payment of such call. You are hereby notified that unless
you pay such call together with interest thereon at the rate of [ | per
annum computed from the said [date] at the registered office of the
Company the share(s) will be liable to be forfeited.

Dated this [date]
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6.2

6.3

6.4

71

7.2

7.3

[Signature of Secretary] By Order of the Board

If the requirements of such notice are not complied with, any such share may at any
time thereafter before the payment of such call and the interest due in respect thereof
be forfeited by a resolution of the Board to that effect, and such share shall thereupon
become the property of the Company and may be disposed of as the Board shall
determine. Without limiting the generality of the foregoing, the disposal may take
place by sale, repurchase, redemption or any other method of disposal permitted by
and consistent with these Bye-laws and the Act.

A Member whose share or shares have been so forfeited shall, notwithstanding such
forfeiture, be liable to pay to the Company all calls owing on such share or shares at
the time of the forfeiture, together with all interest due thereon and any costs and
expenses incurred by the Company in connection therewith.

The Board may accept the surrender of any shares which it is in a position to forfeit on
such terms and conditions as may be agreed. Subject to those terms and conditions, a
surrendered share shall be (reated as if it had been forfeited.

Share Certificates

Every Member shall be entitled to a certificate under the common seal (or a facsimile
thereof) of the Company or bearing the signature (or a facsimile thereof) of a Director
or the Secretary or a person expressly authorised to sign specifying the number and,
where appropriate, the class of shares held by such Member and whether the same are
fully paid up and, if not, specifying the amount paid on such shares. The Board may
by resolution determine, either generally or in a particular case, that any or all
signatures on certificates may be printed thereon or affixed by mechanical means.

The Company shall be under no obligation to complete and deliver a share certificate
unless specifically called upon to do so by the person to whom the shares have been

allotted.

If any share certificate shall be proved to the satisfaction of the Board to have been
worn out, lost, mislaid, or destroyed the Board may cause a new certificate to be issued
and request an indemnity for the lost certificate if it sees fit.
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8. Fractional Shares

The Company may issue its shares in fractional denominations and deal with such fractions to
the same extent as its whole shares and shares in fractional denominations shall have in
proportion to the respective fractions represented thereby all of the rights of whole shares
including (but without limiting the generality of the foregoing) the right to vote, to receive
dividends and distributions and to participate in a winding-up.

REGISTRATION OF SHARES

9. Register of Members

9.1 The Board shall cause to be kept in one or more books a Register of Members and shall
enter therein the particulars required by the Act.

9.2 The Register of Members shall be open to inspection without charge at the registered
office of the Company on every business day, subject to such reasonable restrictions as
the Board may impose, so that not less than two hours.in each business day be allowed
for inspection. The Register of Members may, after notice has been given in
accordance with the Act, be closed for any time or times not exceeding in the whole

thirty days in each year.
10, Registered Holder Absolute OQwner

The Company shall be entitled to treat the registered holder of any share as the absolute
owner thereof and accordingly shall not be bound to recognise any equitable claim or other
claim to, or interest in, such share on the part of any other person.

11. Transfer of Registered Shares

1.1 An instrument of transfer shall be in writing in the form of the following, or as near
thereto as circumstances admit, or in such other form as the Board may accept:

Transfer of a Share or Shares
[Name of Company] (the "Company")

FOR VALUE RECEIVED.................... [amount], I, [name of
transferor] hereby sell, assign and transfer unto [transferee] of [address],
[number] shares of the Company.

DATED this [date]

Signed by: In the presence of:
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11.2

11.3

11.4

115

11.6

12,

12.1

Transferor Witness
Signed by: In the presence of:
Transferee Witness

Such instrument of transfer shall be signed by (or in the case of a party that is a
corporation, on behalf of) the transferor and transferee, provided that, in the case of a
fully paid share, the Board may accept the instrument signed by or on behalf of the
transferor alone. The transferor shall be deemed to remain the holder of such share
until the same has been registered as having been transferred to the transferee in the

Register of Members.

The Board may refuse to recognise any instrument of transfer unless it is accompanied
by the certificate in respect of the shares to which it relates and by such other evidence
as the Board may reasonably require showing the right of the transferor to make the
transfer.

The joint holders of any share may transfer such share to one or more of such joint
holders, and the surviving holder or holders of any share previously held by them
jointly with a deceased Member may transfer any such share to the executors or
administrators of such deceased Member.

The Board may in its absolute discretion and without assigning any reason therefor
refuse to register the transfer of a share. The Board shall refuse to register a transfer
unless all applicable consents, authorisations and permissions of any governmental
body or agency in Bermuda have been obtained. If the Board refuses to register a
transfer of any share the Secretary shall, within three months after the date on which
the transfer was lodged with the Company, send to the transferor and transferee notice
of the refusal.

Notwithstanding anything to the contrary in these Bye-laws, shares that are listed or
admitted to trading on an appointed stock exchange may be transferred in accordance
with the rules and regulations of such exchange.

Transmission of Registered Shares

In the case of the death of a Member, the survivor or survivors where the deceased
Member was a joint holder, and the legal personal representatives of the deceased
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12.2

Member where the deceased Member was a sole holder, shall be the only persons
recognised by the Company as having any title to the deceased Member’s interest in
the shares. Nothing herein contained shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held by such deceased
Member with other persons. Subject to the Act, for the purpose of this Bye-law, legal
personal representative means the executor or administrator of a deceased Member or
such other person as the Board may, in its absolute discretion, decide as being properly
authorised to deal with the shares of a deceased Member.

Any person becoming entitled to a share in consequence of the death or bankruptcy of
any Member may be registered as a Member upon such evidence as the Board may
deem sufficient or may elect to nominate some person to be registered as a transferee
of such share, and in such case the person becoming entitled shall execute in favour of
such neminee an instrument of transfer in writing in the form, or as near thereto as
circumstances admit, of the following;:

Transfer by a Person Becoming Entitled on Death/Bankruptcy of a
Member
[Name of Company] (the "Company")

I/We, having become entitled in consequence of the [death/bankruptcy]
of [name and address of deceased/bankrupt Member] to [number]
share(s} standing in the Register of Members of the Company in the
name of the said [name of deceased/bankrupt Member] instead of being
registered myself/ourselves, elect to have [name of transferee] {the
"Transferee") registered as a transferee of such share(s) and I/we do
hereby accordingly transfer the said share(s) to the Transferee to hold
the same unto the Transferee, his or her executors, administrators and
assigns, subject to the conditions on which the same were held at the
time of the execution hereof; and the Transferee does hereby agree to
take the said share(s} subject to the same conditions.

DATED this [date]

Signed by: In the presence of:
Transferor Witness
Signed by: In the presence of:
Transferee Witness
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123

12.4

13.

131

13.2

14.

On the presentation of the foregoing materials to the Board, accompanied by such
evidence as the Board may require to prove the title of the transferor, the transferee
shall be registered as a Member. Notwithstanding the foregoing, the Board shall, in
any case, have the same right to decline or suspend registration as it would have had
in the case of a transfer of the share by that Member befcre such Member's death or

bankruptcy, as the case may be.

Where two or more persons are registered as joint holders of a share or shares, then in
the event of the death of any joint holder or holders the remaining joint helder or
holders shall be absolutely entitled to such share or shares and the Company shall
recognise no claim in respect of the estate of any joint holder except in the case of the
last survivor of such joint holders.

ALTERATION OF SHARE CAPITAL

Power to Alter Capital

The Company may if authorised by resolution of the Members increase, divide,
consolidate, subdivide, change the currency denomination of, diminish or otherwise
alter or reduce its share capital in any manner permitted by the Act.

Where, on any alteration or reduction of share capital, fractions of shares or some other
difficulty would arise, the Board may deal with or resolve the same in such manner as

it thinks fit.

Variation of Rights Attaching to Shares

If, at any time, the share capital is divided into different classes of shares, the rights attached to
any class (unless otherwise provided by the terms of issue of the shares of that class) may,
whether or not the Company is being wound-up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class or with the sanction of a resolution
passed by a majority of the votes cast at a separate general meeting of the holders of the shares
of the class at which meeting the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class. The rights conferred upon
the holders of the shares of any class or series issued with preferred or other rights shall not,
unless otherwise expressly provided by the terms of issue of the shares of that class or series,
be deemed to be varied by the creation or issue of further shares ranking, pari passu therewith.

15.

15.1

DIVIDENDS AND CAPITALISATION

Dividends

The Board may, subject to these Bye-laws and in accordance with the Act, declare a
dividend to be paid to the Members, in proportion to the number of shares held by
9
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15.2

15.3

16.4

16.

them, and such dividend may be paid in cash or wholly or partly in specie in which
case the Board may fix the value for distribution in specie of any assets. No unpaid
dividend shall bear interest as against the Company.

The Board may fix any date as the record date for determining the Members entitled to
receive any dividend.

The Company may pay dividends in proportion to the amount paid up on each share
where a larger amount is paid up on some shares than on others.

The Board may declare and make such other distributions (in cash or in specie) to the
Members as may be lawfully made out of the assets of the Company. No unpaid
distribution shall bear interest as against the Company.

Power to Set Aside Profits

The Board may, before declaring a dividend, set aside out of the surplus or profits of the
Company, such amount as it thinks proper as a reserve to be used to meet contingencies or for

equalising dividends or for any other purpose.

17.

17.1

17.2

17.3

18.

18.1

Method of Payment

Any dividend, interest, or other monies payable in cash in respect of the shares may be
paid by cheque or draft sent through the post directed to the Member at such
Member's address in the Register of Members, or to such person and to such address as
the holder may in writing direct.

In the case of joint holders of shares, any dividend, interest or other monies payable in
cash in respect of shares may be paid by cheque or draft sent through the post directed
to the address of the holder first named in the Register of Members, or to such person
and to such address as the joint holders may in writing direct. If two or more persons
are registered as joint holders of any shares any one can give an effectual receipt for
any dividend paid in respect of such shares.

The Board may deduct from the dividends or distributions payable to any Member all
monies due from such Member to the Company on account of calls or otherwise,

Capitalisation

The Board may capitalise any amount for the time being standing to the credit of any
of the Company's share premium or other reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution by applying such amount in
paying up unissued shares to be allotted as fully paid bonus shares pro rata to the

Members.
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18.2  The Board may capitalise any amount for the time being standing to the credit of a
reserve account or amounts otherwise available for dividend or distribution by
applying such amounts in paying up in full, partly or nil paid shares of those Members
who would have been entitled to such amounts if they were distributed by way of
dividend or distribution.

MEETINGS OF MEMBERS

19. Annual General Meetings

Subject to an election made by the Company in accordance with the Act to dispense with the
holding of annual general meetings, an annual general meeting shall be held in each year
(other than the year of incorporation} at such time and place as the president or the chairman
of the Company (if any} or any two Directors or any Director and the Secretary or the Board

shall appoint.
20. Special General Meetings

The president or the chairman of the Company (if any) or any two Directors or any Director
and the Secretary or the Board may convene a special general meeting whenever in their

judgment such a meeting is necessary.
21. Requisitioned General Meetings

The Board shall, on the requisition of Members holding at the date of the deposit of the
requisition not less than one-tenth of such of the paid-up share capital of the Company as at
the date of the deposit carries the right to vote at general meetings, forthwith proceed to

convene a special general meeting and the provisions of the Act shall apply.

22, Notice

22.1 At least five days' notice of an annual general meeting shall be given to each Member
entitled to attend and vote thereat, stating the date, place and time at which the
meeting is to be held, that the election of Directors will take place thereat, and as far as
practicable, the other business to be conducted at the meeting.

22.2 At least five days' notice of a special general meeting shall be given to each Member
entitled to attend and vote thereat, stating the date, time, place and the general nature
of the business to be considered at the meeting.

223  The Board may fix any date as the record date for determining the Members entitled to
receive notice of and to vote at any general meeting.

224 A general meeting shall, notwithstanding that it is called on shorter notice than that
specified in these Bye-laws, be deemed to have been properly called if it is so agreed by
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22.5

23.

23.1

23.2

233

(i) all the Members entitled to attend and vote thereat in the case of an annual general
meeting; and (ii) by a majority in number of the Members having the right to attend
and vote at the meeting, being a majority together holding not less than 95% in
nominal value of the shares giving a right to attend and vote thereat in the case of a

special general meeting.

The accidental omission to give notice of a general meeting to, or the non-receipt of a
notice of a general meeting by, any person entitled to receive notice shall not invalidate

the proceedings at that meeting.
Giving Notice and Access
A notice may be given by the Company to a Member:

{(a) by delivering it to such Member in person, in which case the notice shall be
deemed to have been served upon such delivery; or

(b) by sending it by post to such Member's address in the Register of Members, in
which case the notice shall be deemed to have been served seven days after the
date on which it is deposited, with postage prepaid, in the mail; or

(c) by sending it by courier to such Member’s address in the Register of Members,
in which case the notice shall be deemed to have been served two days after the
date on which it is deposited, with courier fees paid, with the courier service; or

(d) by transmitting it by electronic means (including facsimile and electronic mail,
but not telephone) in accordance with such directions as may be given by such
Member to the Company for such purpose, in which case the notice shall be
deemed to have been served at the time that it would in the ordinary course be

transmitted; or

(&) by delivering it in accordance with the provisions of the Act pertaining to
delivery of electronic records by publication on a website, in which case the
notice shall be deemed to have been served at the time when the requirements
of the Act in that regard have been met.

Any notice required to be given to a Member shall, with respect to any shares held
jointly by two or more persons, be given to whichever of such persons is named first in
the Register of Members and notice so given shall be sufficient notice to all the holders

of such shares.

In proving service under paragraphs 23.1(b), (¢) and (d), it shall be sufficient to prove
that the notice was properly addressed and prepaid, if posted or sent by courier, and
the time when it was posted, deposited with the courier, or transmitted by electronic
means.

12
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24, Postponement of General Meeting

The Secretary may postpone any general meeting called in accordance with these Bye-laws
(other than a meeting requisitioned under these Bye-laws) provided that notice of
postponement is given to the Members before the time for such meeting. Fresh notice of the
date, time and place for the postponed meeting shall be given to each Member in accordance

with these Bye-laws.
25. Electronic Participation in Meetings

Members may participate in any general meeting by such telephonic, electronic or other
communication facilities or means as permit all persons participating in the meeting to
communicate with each other simultaneously and instantaneously, and participation in such a
meeting shall constitute presence in person at such meeting.

26. Quorum at General Meetings

26.1 At any general meeting two or more persons present in person and representing in
person or by proxy in excess of 50% of the total issued voting shares in the Company
throughout the meeting shall form a quorum for the transaction of business, provided
that if the Company shall at any time have only one Member, one Member present in
person or by proxy shall form a quorum for the transaction of business at any general
meeting held during such time.

26.2  If within half an hour from the time appointed for the meeting a quorum is not present,
then, in the case of a meeting convened on a requisition, the meeting shall be deemed
cancelled and, in any other case, the meeting shall stand adjoumed to the same day
one week later, at the same time and place or to such other day, time or place as the
Secretary may determine. Unless the meeting is adjourned to a specific date, time and
place announced at the meeting being adjourned, fresh notice of the resumption of the
meeting shall be given to each Member entitled to attend and vote thereat in
accordance with these Bye-laws.

27, Chairman to Preside at General Meetings

Unless otherwise agreed by a majority of those attending and entitled to vote thereat, the
chairman or the president of the Company, if there be one, shall act as chairman of the
meeting at all general meetings at which such person is present. In their absence a chairman
of the meeting shall be appointed or elected by those present at the meeting and entitled to
vote.

28.  Voting on Resolutions

28.1  Subject to the Act and these Bye-laws, any question proposed for the consideration of
the Members at any general meeting shall be decided by the affirmative votes of a

13
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28.2

283

28.4

28.5

28.6

29.

29.1

majority of the votes cast in accordance with these Bye-laws and in the case of an
equality of votes the resolution shall fail.

No Member shall be entitled to vote at a general meeting unless such Member has paid
all the calls on all shares held by such Member.

At any general meeting a resolution put to the vote of the meeting shall, in the first
instance, be voted upon by a show of hands and, subject to any rights or restrictions for
the time being lawfully attached to any class of shares and subject to these Bye-laws,
every Member present in person and every person holding a valid proxy at such
meeting shall be entitled to one vote and shall cast such vote by raising his hand.

In the event that a Member participates in a general meeting by telephone, electronic or
other communication facilities or means, the chairman of the meeting shall direct the
manner in which such Member may cast his vote on a show of hands.

At any general meeting if an amendment is proposed to any resolution under
consideration and the chairman of the meeting rules on whether or not the proposed
amendment is out of order, the proceedings on the substantive resolution shall not be
invalidated by any error in such ruling,

At any general meeting a declaration by the chairman of the meeting that a question
proposed for consideration has, on a show of hands, been carried, or carried
unanimously, or by a particular majority, or lost, and an entry to that effect in a book
containing the minutes of the proceedings of the Company shall, subject to these Bye-
laws, be conclusive evidence of that fact.

Power to Demand a Vote on a Poll

Notwithstanding the foregoing, a poll may be demanded by any of the following
persons:

{a) the chairman of such meeting; or
{b) at least three Members present in person or represented by proxy; or
(e any Member or Members present in person or represented by proxy and

holding between them not less than one-tenth of the total voting rights of all the
Members having the right to vote at such meeting; or

(d) any Member or Members present in person or represented by proxy holding
shares in the Company conferring the right to vote at such meeting, being
shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total amount paid up on all such shares conferring such right.

14
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29.2

29.3

294

30.

Where a poll is demanded, subject to any rights or restrictions for the time being
lawfully attached to any class of shares, every person present at such meeting shall
have one vote for each share of which such person is the holder or for which such
person holds a proxy and such vote shall be counted by ballot as described herein, or
in the case of a general meeting at which one or more Members are present by
telephone, electronic or other communication facilities or means, in such manner as the
chairman of the meeting may direct and the result of such poll shall be deemed to be
the resolution of the meeting at which the poll was demanded and shall replace any
previous resolution upon the same matter which has been the subject of a show of
hands. A person entitled to more than one vote need not use all his votes or cast all the

votes he uses in the same way.

A poll demanded for the purpose of electing a chairman of the meeting or on a
question of adjournment shall be taken forthwith. A poll demanded on any other
question shall be taken at such time and in such manner during such meeting as the
chairman (or acting chairman) of the meeting may direct. Any business other than that
upon which a poll has been demanded may be conducted pending the taking of the

poll.

Where a vote is taken by poll, each person physically present and entitled to vote shall
be furnished with a ballot paper on which such person shall record his vote in such
manner as shall be determined at the meeting having regard to the nature of the
question on which the vote is taken, and each ballot paper shall be signed or initialled
or otherwise marked so as to identify the voter and the registered holder in the case of
a proxy. Each person present by telephone, electronic or other communication
facilities or means shall cast his vote in such manner as the chairman of the meeting
shall direct. At the conclusion of the poll, the ballot papers and votes cast in
accordance with such directions shall be examined and counted by a committee of not
less than two Members or proxy holders appointed by the chairman of the meeting for
the purpose and the result of the poll shall be declared by the chairman of the meeting.

Voting by Joint Holders of Shares

In the case of joint holders, the vote of the senior who tenders a vote (whether in person or by
proxy) shall be accepted to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names stand in the Register of
Members.

31.

31.1

Instrument of Proxy

An instrument appointing a proxy shall be in writing in substantially the following
form or such other form as the chairman of the meeting shall accept:
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31.2

31.3

314

32.

32.1

32.2

33.

Proxy
[Name of Company] (the "Company")

I/We, [insert names here], being a Member of the Company with
[number] shares, HEREBY APPOINT [name] of [address] or failing him,
[name] of {address] to be my/our proxy to vote for me/us at the meeting
of the Members to be held on [date] and at any adjournment thereof.
[Any restrictions on voting to be inserted here.]

Signed this [date]

Member(s)

The instrument appointing a proxy must be received by the Company at the registered
office or at such other place or in such manner as is specified in the notice convening
the meeting or in any instrument of proxy sent out by the Company in relation to the
meeting at which the person named in the instrument appointing a proxy proposes to
vote, and an instrument appointing a proxy which is not received in the manner so
prescribed shall be invalid.

A Member who is the holder of two or more shares may appoint more than one proxy
to represent him and vote on his behalf in respect of different shares.

The decision of the chairman of any general meeting as to the validity of any
appointment of a proxy shall be final.

Representation of Corporate Member

A corporation which is a Member may, by written instrument, authorise such person
or persons as it thinks fit to act as its representative at any meeting and any person so
authorised shall be entitled to exercise the same powers on behalf of the corporation
which such person represents as that corporation could exercise if it were an
individual Member, and that Member shall be deemed to be present in person at any
such meeting attended by its authorised representative or representatives.

Notwithstanding the foregoing, the chairman of the meeting may accept such
assurances as he thinks fit as to the right of any person to attend and vote at general
meetings on behalf of a corporation which is a Member.

Adjournment of General Meeting

The chairman of a general meeting may, with the consent of the Members at any general
meeting at which a quorum is present, and shall if so directed by the meeting, adjoumn the
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meeting. Unless the meeting is adjourned to a specific date, place and time announced at the
meeting being adjourned, fresh notice of the date, place and time for the resumption of the
adjourned meeting shall be given to each Member entitled to attend and vote thereat in
accordance with these Bye-laws.

34,

34.1

34.2

34.3

344

34.5

34.6

34.7

348

Written Resolutions

Subject to these Bye-laws, anything which may be done by resolution of the Company
in general meeting or by resolution of a meeting of any class of the Members may be
done without a meeting by written resolution in accordance with this Bye-law.

Notice of a written resolution shall be given, and a copy of the resolution shall be
circulated to all Members who would be entitled to attend a meeting and vote thereon.
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.

A written resolution is passed when it is signed by (or in the case of a Member that is a
corporation, on behalf of) the Members who at the date that the notice is given
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 voting.
A resolution in writing may be signed in any number of counterparts.

A resolution in writing made in accordance with this Bye-law is as valid as if it had
been passed by the Company in general meeting or by a meeting of the relevant class
of Members, as the case may be, and any reference in any Bye-law to a meeting at
which a resolution is passed or to Members voting in favour of a resolution shall be
construed accordingly.

A resolution in writing made in accordance with this Bye-law shall constitute minutes
for the purposes of the Act.

This Bye-law shall not apply to:

{a) a resolution passed to remove an Auditor from office before the expiration of
his term of office; or

(b) a resolution passed for the purpose of removing a Director before the
expiration of his term of office.

For the purposes of this Bye-law, the effective date of the resolution is the date when
the resolution is signed by (or in the case of a Member that is a corporation, on behalf
of) the last Member whose signature results in the necessary voting majority being
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35.

achieved and any reference in any Bye-law to the date of passing of a resolution is, in
relation to a resolution made in accordance with this Bye-law, a reference to such date.

Directors Attendance at General Meetings

The Directors shall be entitled to receive notice of, attend and be heard at any general meeting.

36.

36.1

36.2

37.

DIRECTORS AND OFFICERS

Election of Directors

The Board shall be elected or appointed in the first place at the statutory meeting of the
Company and thereafter, except in the case of a casual vacancy, at the annual general
meeting or at any special general meeting called for that purpose.

At any general meeting the Members may authorise the Board to fill any vacancy in
their number left unfilled at a general meeting,.

Number of Directors

The Board shall consist of not less than one Director or such number in excess thereof as the

Members may determine,

38.

Term of Office of Directors

Directors shall hold office for such term as the Members may determine or, in the absenice of
such determination, until the next annual general meeting or until their successors are elected
or appointed or their office is otherwise vacated.

39,

39.1

39.2

39.3

39.4

Alternate Directors

At any general meeting, the Members may elect a person or persons to act as a Director
in the alternative to any one or more Directors or may authorise the Board to appoint
such Alternate Directors.

Unless the Members otherwise resolve, any Director may appoint a person or persons
to act as a Director in the alternative to himself by notice deposited with the Secretary.

Any person elected or appointed pursuant to this Bye-law shall have all the rights and
powers of the Director or Directors for whotn such person is elected or appointed in
the alternative, provided that such person shall not be counted more than once in
determining whether or not a quorum is present.

An Alternate Director shall be entitled to receive notice of all Board meetings and to

attend and vote at any such meeting at which a Director for whom such Alternate

Director was appointed in the alternative is not personally present and generally to
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39.5

40.

40.1

40.2

perform at such meeting all the functions of such Director for whom such Alternate

Director was appointed.
An Alternate Director’s office shall terminate —
(a) in the case of an alternate elected by the Members:

(i) on the occurrence in relation to the Alternate Director of any event
which, if it occurred in relation to the Director for whom he was elected
to act, would result in the termination of that Director; or

(ii) if the Director for whom he was elected in the alternative ceases for any
reason to be a Director, provided that the alternate removed in these
circumstances may be re-appointed by the Board as an alternate to the
person appointed to fill the vacancy; and

(b) in the case of an alternate appointed by a Director:

(i) on the occurrence in relation to the Alternate Director of any event
which, if it occurred in relation to his appointor, would result in the
termination of the appointor’s directorship; or

(ii) when the Alternate Director’s appointor revokes the appointment by
notice to the Company in writing specifying when the appointment is to
terminate; or

(iif)  if the Alternate Director's appointor ceases for any reason to be a
Director.

Removal of Directors

Subject to any provision to the contrary in these Bye-laws, the Members entitled to vote
for the election of Directors may, at any special general meeting convened and held in
accordance with these Bye-laws, remove a Director provided that the notice of any
such meeting convened for the purpose of removing a Director shall contain a
statement of the intention so to do and be served on such Director not less than 14 days
before the meeting and at such meeting the Director shall be entitled to be heard on the

motion for such Director's removal.

If a Director is removed from the Board under this Bye-law the Members may fill the
vacancy at the meeting at which such Director is removed. In the absence of such
election or appointment, the Board may fill the vacancy.
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41. Vacancy in the Office of Director
41.1 The office of Director shall be vacated if the Director:

(a) is removed from office pursuant to these Bye-laws or is prohibited from being a
Director by law;

(b) is or becomes bankrupt, or makes any arrangement or composition with his
creditors generally;

{c) is or becemes of unscund mind or dies; or
(d)  resigns his office by notice to the Company.

41.2  The Board shall have the power to appoint any person as a Director to fili a vacancy on
the Board occurring as a result of the death, disability, disqualification or resignation of
any Director and to appoint an Alternate Director to any Director so appointed.

42, Remuneration of Directors

The remuneration (if any) of the Directors shall be determined by the Company in general
meeting and shall be deemed to accrue from day to day. The Directors may also be paid all
travel, hotel and other expenses properly incurred by them (or in the case of a director that is a
corporation, by its representative or representatives) in attending and returning from Board
meetings, meetings of any committee appointed by the Board or general meetings, or in
connection with the business of the Company or their duties as Directors generally.

43. Defect in Appointment

All acts done in good faith by the Board, any Director, a member of a committee appeointed by
the Board, any person to whom the Board may have delegated any of its powers, or any
person acting as a Director shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any Director or person acting as aforesaid, or that he
was, or any of them were, disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director or act in the relevant capacity.

44, Directors to Manage Business

The business of the Company shall be managed and conducted by the Board. In managing the
business of the Company, the Board may exercise all such powers of the Company as are not,
by the Act or by these Bye-laws, required to be exercised by the Company in general meeting.

45, Powers of the Board of Directors
The Board may:
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(@

(b)

(©)

(d)

(e)

®

(8)

(h)

appoint, suspend, or remove any managet, secretary, clerk, agent or employee
of the Company and may fix their remuneration and determine their duties;

exercise all the powers of the Company to borrow money and to mortgage or
charge or otherwise grant a security interest in its undertaking, property and
uncalled capital, or any part thereof, and may issue debentures, debenture
stock and other securities whether outright or as security for any debt, liability
or obligation of the Company or any third party;

appoint one or more Directors to the office of managing director or chief
executive officer of the Company, who shall, subject to the control of the Board,
supervise and administer all of the general business and affairs of the

Company;

appoint a person to act as manager of the Company's day-to-day business and
may entrust to and confer upen such manager such powers and duties as it
deems appropriate for the transaction or conduct of such business;

by power of attorney, appoint any company, firm, person or body of persons,
whether nominated directly or indirectly by the Board, to be an attorney of the
Company for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Board) and for such period
and subject to such conditions as it may think fit and any such power of
attorney may contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Board may think fit and may also
authorise any such attorney to sub-delegate all or any of the powers, authorities
and discretions so vested in the attorney;

procure that the Company pays all expenses incurred in promoting and
incorporating the Company;

delegate any of its powers (including the power to sub-delegate) to a committee
of one or more persons appointed by the Board which may consist partly or
entirely of non-Directors, provided that every such committee shall conform to
such directions as the Board shall impose on them and provided further that
the meetings and proceedings of any such committee shall be governed by the
provisions of these Bye-laws regulating the meetings and proceedings of the
Board, so far as the same are applicable and are not superseded by directions
imposed by the Board;

delegate any of its powers (including the power to sub-delegate) to any person
on such terms and in such manner as the Board may see fit;
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{d) present any petition and make any application in connection with the
liquidation or reorganisation of the Company;

§)) in connection with the issue of any share, pay such commission and brokerage
as may be permitted by law; and

(k) authorise any company, firm, person or body of persons to act on behalf of the
Company for any specific purpose and in connection therewith to execute any
deed, agreement, document or instrument on behalf of the Company.

46. Register of Directors and Officers

The Board shall cause to be kept in one or more books at the registered office of the Company
a Register of Directors and Officers and shall enter therein the particulars required by the Act.

47, Appointment of Officers

The Board may appoint such Officers (who may or may not be Directors) as the Board may
determine for such terms as the Board deems fit.

48, Appointment of Secretary

The Secretary shall be appointed by the Board from time to time for such term as the Board
deem:s fit.

49, Duties of Officers

The Officers shall have such powers and perform such duties in the management, business
and affairs of the Company as may be delegated to them by the Board from time to time.

50, Remuneration of Officers

The Officers shall receive such remuneration as the Board may determine.

51. Conflicts of Interest

51.1  Any Director, or any Director’s firm, pariner or any company with whom any Director
is associated, may act in any capacity for, be employed by or render services to the
Company on such terms, including with respect to remuneration, as may be agreed
between the parties. Nothing herein contained shall authorise a Director or a
Director’s firm, partner or company to act as Auditor to the Company.

51.2 A Director who is directly or indirectly interested in a contract or proposed contract
with the Company (an “Interested Director”) shall declare the nature of such interest as

required by the Act.

22



RenaissanceRe Specialty Holding (UK) Limited

51.3

52,

521

An Interested Director who has complied with the requirements of the foregoing Bye-

law may:
(a) vote in respect of such contract or proposed contract; and/or

(b) be counted in the quorum for the meeting at which the contract or proposed
contract is to be voted on,

and no such contract or proposed contract shall be void or voidable by reason only that
the Interested Director voted on it or was counted in the quorum of the relevant
meeting and the Interested Director shall not be liable to account to the Company for
any profit realised thereby.

Indemnification and Exculpation of Directors and Officers

The Directors, Resident Representative, Secretary and other Officers (such term to
include any person appointed to any comunittee by the Board) acting in relation to any
of the affairs of the Company or any subsidiary thereof and the liquidator or trustees
(if any) acting in relation to any of the affairs of the Company or any subsidiary thereof
and every one of them (whether for the time being or formerly), and their heirs,
executors and administrators (each of which an “indemnified party”), shall be
indemnified and secured harmless out of the assets of the Company from and against
all actions, costs, charges, losses, damages and expenses which they or any of them,
their heirs, executors or administrators, shall or may incur or sustain by or by reason of
any act done, concurred in or omitted in or about the execution of their duty, or
supposed duty, or in their respective offices or trusts, and no indemnified party shall
be answerable for the acts, receipts, neglecis or defaults of the others of them or for
joining in any receipts for the sake of conformity, or for any bankers or other persons
with whom any monies or effects belonging to the Company shall or may be lodged or
deposited for safe custody, or for insufficiency or deficiency of any security upon
which any monies of or belonging to the Company shall be placed out on or invested,
or for any other loss, misfortune or damage which may happen in the execution of
their respective offices or trusts, or in relation thereto, PROVIDED THAT this
indemnity shall not extend to any matter in respect of any fraud or dishonesty in
relation to the Company which may attach to any of the indemnified parties. Each
Member agrees to waive any claim or right of action such Member might have,
whether individually or by or in the right of the Company, against any Director or
Officer on account of any action taken by such Director or Officer, or the failure of such
Director or Officer to take any action in the performance of his duties with or for the
Company or any subsidiary thereof, PROVIDED THAT such waiver shall not extend
to any matter in respect of any fraud or dishonesty in relation to the Company which
may attach to such Director or Officer.
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522  The Company may purchase and maintain insurance for the benefit of any Director or
Officer against any liability incurred by him under the Act in his capacity as a Director
or Officer or indemnifying such Director or Officer in respect of any loss arising or
liability attaching to him by virtue of any rule of law in respect of any negligence,
default, breach of duty or breach of trust of which the Director or Officer may be guilty
m relation to the Company or any subsidiary thereof.

52,3 The Company may advance monies to a Director or Officer for the costs, charges and
expenses incurred by the Director or Officer in defending any civil or criminal
proceedings against him, on condition that the Director or Officer shall repay the
advance if any allegation of fraud or dishonesty in relation to the Company is proved

against him.
MEETINGS OF THE BOARD OF DIRECTORS

53. Board Meetings

The Board may meet for the transaction of business, adjourn and otherwise regulate its
meetings as it sees fit. A resolution put to the vote at a Board meeting shall be carried by the
affirmative votes of a majority of the votes cast and in the case of an equality of votes the
resolution shall fail.

54, Notice of Board Meetings

A Director may, and the Secretary on the requisition of a Director shall, at any time summon a
Board meeting. Notice of a Board meeting shall be deemed to be duly given to a Director if it
is given to such Director verbally (including in person or by telephone) or otherwise
communicated or sent to such Director by post, electronic means or other mode of
representing words in a visible form at such Director's last known address or in accordance
with any other instructions given by such Director to the Company for this purpose.

55. Electronic Participation in Meetings

Directors may participate in any meeting by such telephonic, electronic or other
communication facilities or means as permit all persons participating in the meeting to
commurticate with each other simultaneously and instantaneously, and participation in such a
meeting shall constitute presence in person at such meeting.

56. Representation of Corporate Director

56.1 A Director which is a corporation may, by written instrument, authorise such person
or persons as it thinks fit to act as its representative at any meeting and any person so
authorised shall be entitled to exercise the same powers on behalf of the corporation
which such person represents as that corporation could exercise if it were an
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individual Director, and that Director shall be deemed to be present in person at any
such meeting attended by its authorised representative or representatives.

56.2 Notwithstanding the foregoing, the chairman of the meeting may accept such
assurances as he thinks fit as to the right of any person to attend and vote at Board
meetings on behalf of a corporation which is a Director.

57. Quorum at Board Meetings

The quorum necessary for the transaction of business at a Board meeting shall be two
Directors, provided that if there is only one Director for the time being in office the quorum

shall be one.
58. Board to Continue in the Event of Vacancy

The Board may act notwithstanding any vacancy in its number but, if and so long as its
number is reduced below the number fixed by these Bye-laws as the quorum necessary for the
transaction of business at Board meetings, the continuing Directors or Director may act for the
purpose of (i) summoning a general meeting; or (ii) preserving the assets of the Company.

59. Chairman (o Preside

Unless otherwise agreed by a majority of the Directors attending, the chairman or the
president of the Company, if there be one, shall act as chairman of the meeting at ail Board
meetings at which such person is present. In their absence a chairman of the meeting shall be
appointed or elected by the Directors present at the meeting,

60. Written Resolutions

A resolution signed by (or in the case of a Director that is a corporation, on behalf of) all the
Directors, which may be in counterparts, shall be as valid as if it had been passed at a Board
meeting duly called and constituted, such resolution to be effective on the date on which the
resolution is signed by (or in the case of a Director that is a corporation, on behalf of) the last
Director. For the purposes of this Bye-law only, "the Directors” shall not include an Alternate

Director.
61, Validity of Prior Acts of the Board

No regulation or alteration to these Bye-laws made by the Company in general meeting shall
invalidate any prior act of the Board which would have been valid if that regulation or

alteration had not been made.
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62.

CORPORATE RECORDS

Minutes

The Board shall cause minutes to be duly entered in books provided for the purpose:

63.

(a) of all elections and appointments of Officers;

(b) of the names of the Directors present at each Board meeting and of any
committee appointed by the Board; and

(€) of all resolutions and proceedings of general meetings of the Members, Board
meetings, meetings of managers and meetings of committees appointed by the
Board.

Place Where Corporate Records Kept

Minutes prepared in accordance with the Act and these Bye-laws shall be kept by the
Secretary at the registered office of the Company.

64.

64.1

64.2

64.3

65.

65.1

Form and Use of Seal

The Company may adopt a seal in such form as the Board may determine. The Board
may adopt one or more duplicate seals for use in or outside Bermuda.

A seal may, but need not, be affixed to any deed, instrument or document, and if the
seal is to be affixed thereto, it shall be attested by the signature of (i} any Director, or
(if) any Cfficer, or (iii) the Secretary, or {iv) any person authorised by the Board for that
purpose.

A Resident Representative may, but need not, affix the seal of the Company to certify
the authenticity of any copies of documents.

ACCOUNTS

Records of Account

The Board shall cause to be kept proper records of account with respect to all
transactions of the Company and in particular with respect to:

(a) all amounts of money received and expended by the Company and the matters
in respect of which the receipt and expenditure relates;

(b) all sales and purchases of goods by the Company; and

{c) all assets and liabilities of the Company.
26



RenaissanceRe Specialty Holding (UK) Limited

65.2

65.3

66.

Such records of account shall be kept at the registered office of the Company or, subject
to the Act, at such other place as the Board thinks fit and shall be available for

inspection by the Directors during normal business hours.

Such records of account shall be retained for a minimum period of five years from the
date on which they are prepared.

Financial Year End

The financial year end of the Company may be determined by resolution of the Board and
failing such resolution shall be 31st December in each year.

67.

AUDITS

Annual Audit

Subject to any rights to waive laying of accounts or appointment of an Auditor pursuant to the
Act, the accounts of the Company shall be audited at least once in every year.

68.

68.1

68.2

69.

69.1

69.2

70.

70.1

70.2

Appointment of Auditor

Subject to the Act, the Members shall appoint an auditor to the Company to hold office
for such term as the Members deem fit or until a successor is appointed.

The Auditor may be a Member but no Director, Officer or employee of the Company
shall, during his continuance in office, be eligible to act as an Auditor of the Company.

Remuneration of Auditor

The remuneration of an Auditor appointed by the Members shall be fixed by the
Company in general meeting or in such manner as the Members may determine.

The remuneration of an Auditor appointed by the Board to fill a casual vacancy in
accordance with these Bye-laws shall be fixed by the Board.

Duties of Auditor

The financial statements provided for by these Bye-laws shall be audited by the
Auditor in accordance with generally accepted auditing standards. The Auditor shall
make a written report thereon in accordance with generally accepted auditing

standards.

The generally accepted auditing standards referred to in this Bye-law may be those of a
country or jurisdiction other than Bermuda or such other generally accepted auditing
standards as may be provided for in the Act. If so, the financial statements and the
report of the Auditor shall identify the generally accepted auditing standards used.
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71. Access to Records

The Auditor shall at all reasonable times have access to all books kept by the Company and to
all accounts and vouchers relating thereto, and the Auditor may call on the Directors or
Officers for any information in their possession relating to the books or affairs of the

Company. .
72. Financial Statements and the Auditor’s Report

72,1  Subject to the following bye-law, the financial statements and/or the auditor’s report as
required by the Act shall

(a) be laid before the Members at the annual general meeting; or

{b) be received, accepted, adopted, approved or otherwise acknowledged by the
Members by written resolution passed in accordance with these Bye-laws; or

(c) in circumstances where the Company has elected to dispense with the holding
of an annual general meeting, be made available to the Members in accordance
with the Act in such manner as the Board shall determine.

722 If all Members and Directors shall agree, either in writing or at a meeting, that in
respect of a particular interval no financial statements and/or auditor’s report thereon
need be made available to the Members, and/or that no auditor shall be appointed then
there shall be no obligation on the Company to do so.

73. Vacancy in the Office of Auditor
The Board may fill any casual vacancy in the office of the auditor.

VOLUNTARY WINDING-UP AND DISSOLUTION

74. Winding-Up

If the Company shall be wound up the liquidator may, with the sanction of a resolution of the
Members, divide amongst the Members in specie or in kind the whole or any part of the assets
of the Company (whether they shall consist of property of the same kind or not) and may, for
such purpose, set such value as he deems fair upon any property to be divided as aforesaid
and may determine how such division shall be carried out as between the Members or
different classes of Members. The liquidator may, with the like sanction, vest the whole or any
part of such assets in the trustees upon such trusts for the benefit of the Members as the
liquidator shall think fit, but so that no Member shall be compelled to accept any shares or
other securities or assets whereon there is any liability.

28



RenaissanceRe Specialty Holding (UK) Limited

CHANGES TO CONSTITUTION

75. Changes to Bye-laws

No Bye-law may be rescinded, altered or amended and no new Bye-law may be made save in
accordance with the Act and until the same has been approved by a resolution of the Board
and by a resolution of the Members.

76. Changes to the Memorandum of Association

No alteration or amendment to the Memorandum of Association may be made save in
accordance with the Act and until same has been approved by a resolution of the Board and
by a resolution of the Members.

77. Discontinuance

The Board may exercise all the powers of the Company to discontinue the Company to a
jurisdiction outside Bermuda pursuant to the Act.
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