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Part 1 Overseas company details (Name) e

Corporate name of overseas company

Corporate name® | Liberty Specialty Markets Europe S.a.r.l.

Do you propose to carry on business in the UK under the corporate name as
incorporated in your home state or country, or under an alternative name?

+ To register using your corporate name, go to Section A3.
+ To register using an alternative name, go to Section A2

= Filling in this form
Please complete in typescript (10pt
or above), or in bold biack capitals

All fields are mandatory unless
specified or indicated by *

@ This must be the corporate name in
the home state or country in which
the company is incorporated.

Alternative name of overseas company *

Please show the alternative name that the company will use to do business
in the UK.

Alternative name |

(if applicable) ® |

@ A company may register an
alternative name under which it
proposes to carry on business in the
United Kingdom under Section 1048
of the Companies Act 2006. Once
registered it is treated as being its
corporate name for the purposes of
law in the UK.

Overseas company name restrictions®

This section does not apply to a European Economic Area (EEA) company
registering its corporate name.

Please tick the box only if the proposed company name contains sensitive or
restricted words or expressions that require you to seek comments of a
government department or other specified body.

[ 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.

© Qverseas company name
restrictions
A list of sensitive or restricted words
or expressions that require consent
can be found in guidance available
on our website:
www.gov.uk/companieshouse
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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 Goto Section B2.

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

BUREEEEEE

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

Credit or financial institution

Is the company a credit or financial institution? @

O Yes
No

@ Please tick one box,

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 *

’ Grand Duchy of Luxembourg

Identity of register
in which it is
registered @

Registration number in
that register

‘ Registre de Commerce et des Sociétés

’
lefz[+Tel1lolol [ [

© Please state whether or not the
company is limited. Please also
indude whether the company is
a private or public company if
applicable.

O 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?

+ Yes Complete Sections B5 and B6.
+ No Go to Section Bé.

Governing law and accounting requirements

Please give the law under which the company is incorporated.

Governing law®

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

4 Yes Complete the details below.
+No GotoPart 3.

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

To

Months

OS 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.

i
Frrr

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

[ [

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.®

[0 Yes.

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

[J 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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Registration of an overseas company opening a UK establishment

Part 3

Constitution

Constitution of company

The fellowing 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, @
[ 1enclose a certified translation, if applicable. @

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

@ A certified translation into Engtish
must be authenticated by the
secretary or a director of the
company, permanent representative,
administrator, administrative
receiver, receiver manager, receiver
and liquidator,

EEA or non-EEA member state

Was the company formed outside the EEA?

+ Yes Goto Section (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

+ Yes
3 No

Go to Part 4 ‘Officers of the company’

If any of the above details are not included in the constitutional
documents, please enter them in Section C4.

The information is not required if it is contained within the constitutional
documents accompanying this registration.

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

Street

Post town

County/Region

Postcode

|

]

|
e

Country

Objects of the
company @

Amount of issued
share capital®

’ Please give the ohjects of the company and the amount of issued share capital.

@ This address will appear on the
public record.

@ Please give a brief description of the
company's business.

© Please specify the amount of shares
issued and the value,
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Part 4 Officers of the company

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

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

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

Secretary

Continuation pages

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

m 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) ’

Surname ‘

Former name(s) @

@ Corporate details
Please use Sections E1-E5 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

O Service address
This is the address that will appear

Street ‘ on the public record. This does not
have to be your usual residential
‘ address.
Post town ’ If you provide your residential
address here it will appear on the
County/Region public record.
ot [ [ [ [ [ [ [
Country ‘
Secretary’s authority
Please enter the extent of your authority as secretary. Please tick one box. @ |f you have indicated that the extent
of your authority is limited, please
Extent of authority o provide a brief description of the
O Limited @ limited authority in the box below:
O Unlimited @f you have indicated that you are
not authorised to act alone but only

Description of limited

authority, if applicable , — -
. 1 app | Are you authorised to act alone or jointly? Please tick one box.

O Alone
O Jointye

If applicable, name(s)

whom you are

of person(s) with I
acting jointly |

jointly, please enter the name(s) of
the person(s) with whom you are
authorised to act below,
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Corporate secretary

m 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 r
|
|
|

@ 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 contained
within a full address}, DX number or
LP {Legal Post in Scotland) number.

Street
Post town
County/Region I
ot [ [ [ [ [ [
Country |
Location of the registry of the corporate body or firm
Is the corporate secretary registered within the European Economic Area (EEA)?
2 Yes Complete Section E3 only
+ No Complete Section E4 only
EEA companies @
Please give details of the register where the company file is kept {including the |@EEA
relevant state) and the registration number in that register. A full list of countries of the EEA can
be found in our guidance:
Where the company/ www.gov.uk/companieshouse

firm is registered ® l

Registration number ’

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

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the |aw 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

the companyffirm is

registered @

If applicable, the

|
|
|
If applicable, where [
|
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
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E Corporate secretary’s authority
Please enter the extent of your authority as corporate secretary. ©If you have indicated that the extent
Please tick one box. of your authority is limited, please
Py provide a brief description of the
Extent of authori L. limited authority in the hox below.
Y O Limited @ Y
.. @ |f you have indicated that you are
O Unlimited not authorised to act alone but only
jointly, please enter the name(s) of
Description of limited the person(s) with whom you are
authority, if applicable authorised to act below.

(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
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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 forenamel(s) | Nigel James

Surname | Davenport

Former name(s)®

Country/State of

United Kingdom
residence ©

Nationality | British

Month/year of birth @ WW W’?FFS—

Business occupation | Group General Counsel

(if any) @ |

@ 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 F53.

© Month and year of birth
Piease provide month and year only.
Provide 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 | 20

O Service address
This is the address that will appear

Street | Fenchurch Street on the public record. This 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 ’ Greater London public record.
Postcode Elci3 | M 3| AW
Country | United Kingdom
Director's authority
Please enter the extent of your authority as director. Please tick one box. ©|f you have indicated that the extent
of your authority is limited, please
Extent of authority . provide a brief description of the
Limited @ limited authority in the box below.
O Unlimited 0 If you have indicated that you are
not authorised to act alone but only

Description of limited |to the extent provided by the Articles of Association of the Company

autherity, if applicable
> l as they apply to 'Class A Managers'

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

1 Alene
Jointly @

If applicable, name(s) (Fernand Grulms,

of person{s) with —

whom you are

acting jointly ’(

jointly, please enter the name(s) of
the person(s) with whom you are
authorised 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,

0S INO1 - continuation page

Registration of an overseas company opening a UK establishment

Director

F

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) ’ Fernand
Surname ’ Grulms
Former name(s) @

Country/State of Luxembourg
residence &

Nationality Luxembourg

Month/year of birth @ WW FWEW

Business occupation | Independent Director

{ifany)® |

@ 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.

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

Director's service address®

Building name/number | 20

@ Service address
This is the address that will appear

Street ‘ Fenchurch Street on the public record. This 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 | Greater London public record.
Posteode [elclalml Talalw
Country | United Kingdom
Director’s authority
Please enter the extent of your authority as director. Please tick one box. @ f you have indicated that the extent
of your authority is limited, please
Extent of authority - provide a brief description of the
Limited @ limited authority in the box below.
O  Unlimited O If you have indicated that you are
not authorised to act alone but onfy

Description of limited |to the extent provided by the Articles of Association of the Company

authority, if applicable
as they apply to 'Class B Managers'

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

O Alone
Jointly ®

If applicable, name(s) ’ Nigel Davenport, John Dunn, Matthew Moore, or Nicholas Metcalf

of person(s) with
whaom you are ( L
acting jointly (

e W YT AW e o

jointly, please enter the name(s} of
the person(s} with whom you are
authorised 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
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Registration of an overseas company opening a UK establishment

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) ’ John Anthony Roberts

Surname ‘ Dunn

Former name(s)@

Country/State of United Kingdom
residence ®
Nationality ’ British

Month/year of birth @ W’? WE’?F

Business occupation ‘ Company Director

(if any) @ ’

@ 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.

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

Director's service address©

Building name/number ‘ 20

O Service address
This 7s the address that will appear

Street ’ Fenchurch Street on the public record. This does not
have to be your usual residential
‘ address.
Post town l If you provide your residential
London address here it will appear on the
County/Region 1 Greater London public record.
Postcode Eic|3|M 3| Alw
Country | United Kingdom
Director’s authority
Please enter the extent cf your authority as director. Please tick one box. @|f you have indicated that the extent
of your authority is limited, please
Extent of authority . provide a brief description of the
Limited @ limited authority in the box below.
O Unlimited ©|f you have indicated that you are
not authorised to act alone but only

Description of limited I to the extent provided by the Articles of Association of the Company

authority, if applicable
| as they apply to 'Class A Managers'

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

O Alone
Jointly @

If applicable, name(s) | Fernand Grulms,

of person(s) with r

acting jointly

whom you are

jointly, please enter the name(s} of
the person(s) with whom you are
authorised 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

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

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 forenameds) [ Matthew

Surname | Moore

Former name{s)®

Country/State of United Kingdom
residence ®
Nationality | British

Monthiyear of birth @ WI? WWFW

Business occupation | Company Director

{ifany)® |

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

@ Former name(s)
Please provide any previcus 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.

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

Director’s service address @

Building name/number | 20

OService address
This is the address that will appear

Street | Fenchurch Street on the public record. This does not
have ta be your usual residential
’ address.
Post town | If you provide your residential
London address here it will appear on the
County/Region | Greater London public record.
Postcode [efcfafm[ [alalw
Country | United Kingdom
Director’s authority
Please enter the extent of your authority as director. Please tick one hox, @ 1f you have indicated that the extent
of your authority is limited, please
Extent of authority L provide a brief description of the
Limited @ limited aythority in the box below.
O Unlimited @ If you have indicated that you are
not authorised ta act alone but anly

Description of limited ’to the extent provided by the Articles of Association of the Company

authority, if applicable
[ as they apply to 'Class A Managers'

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

O Alone
Jointly ©

If applicable, name(s) ’ Fernand Grulms

of person(s) with
whom you are ‘

r

acting jointly

jointly, please enter the name(s} of
the person(s) with whom you are
authorised to act below.
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In accordance with
Section 1046 of the
Companies Act 2006 &
Regulation 4(1} of the
Qverseas Companies
Regulations 2009.

Director

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

F1)

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)

I Nicholas John

Surname

| Metcalf

Former name(s)®

Country/State of United Kingdom
residence @
Nationality British

Month/year of birth @

"2 Pilels e

Business occupation
(if any) ®

| Company Director

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

O 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.

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 occupation,
please enter here. If you do not,
please leave blank.

F2)

Director's service address @

Building name/number [20

@ Service address
This is the address that will appear

Street | Fenchurch Street on the puhlic record. This 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 | Greater London public record.
o el s [l [s[alw
Country | United Kingdom
Director’s authority
Please enter the extent of your authority as director. Please tick one box. @ f you have indicated that the extent
of your authority is limited, please
Extent of authority L provide a brief description of the
Limited @ limited autherity in the box below.
O Unlimited

Description of limited

authority, if applicable ‘

’to the extent provided by the Articles of Association of the Company

as they apply to 'Class A Managers'

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

O Alone
Jointly ©®

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

acting jointly

‘ Fernand Grulms.

|

[

@ If you have indicated that you are
not authorised to act alone but oniy
jointly, please enter the name(s) of
the persan(s) with whom you are
authorised to act below.
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Corporate director

G1]

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

Building name/number

Street |

Post town |

County/Region

|
HEEEREEE

Postcode

Country

© Registered or principal address
This s the address that will appear
on the pubfic 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 t

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

©This is the register mentioned in
Article 3 of the First Campany Law
Directive {(68/151/EEC).

6

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

If applicable, where

the company/firm is
registered ®

|
|
Governing law ’!
|
|

If applicable, the
registration number

©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
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E Corporate director’s authority
Please enter the extent of your authority as corporate director. @ |f you have indicated that the extent
Please tick one box, of your authority is limited, please
- provide a brief description of the
Extentof authority | . . 1o limited authority in the box below.
.. @ If you have indicated that you are
O Unlimited not autherised to act alone but only

jointly, please enter the name(s) of
Description of limited | the person{s) with whom you are

authority, if applicable authorised to act below.

| 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
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Part5 UK establishment details

m Documents previously delivered - constitution

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

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

UK establishment FE’TI"*’ff’—’—’—

registration number

Documents previously delivered — accounting documents

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

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

UK establishment ’T’T’iﬁﬁ'f’fy—ﬁ

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 ’?Frl_’f’*’f’—[—

registration number

O Please tick the appropriate box.

m Particulars of UK establishment @

| You must enter the name and address of the UK establishment.

Name of establishment| Liberty Specialty Markets Europe S.a.r.l., UK

|

Building namelnumber| 20

Street FFenchurch Street

Post town I London

County/Region ’ Greater London

Postcade ’?’?’?WFF’TW
Country United Kingdom

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

Date establishment F;F-T ITW EW’?’?

opened

Business Ca"i_‘?d on at ‘ Carrying out the current corporate purpose of the Company (the
the UK establishment o1 4ing of participations in any form whatsoever - Article 2.1). The

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

Company's corporate purpose will be updated to "non-life insurance

10415 Version 6.0
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Part 6

Permanent representative

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

B

Permanent representative’s details

Please use this section to list all the permanent representatives of the company,
Please complete Sections J1-J4.

Full forename(s)

Nigel James

Surname

Davenport

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

Permanent representative’s service address @

Building namelnumber‘ 20

Street

‘ Fenchurch Street

Post town

[London

County/Region

Postcode

| Greater London

[elclalm[ [sfafw

Country

[United Kingdom

@ 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 wil! appear on the
public record.

Permanent representative’s authority

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

Extent of authority

O Limited ®
Unlimited

Description of limited
authority, if applicable

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

Alone
O lointly ©&

If applicable, namels)
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
limited authority in the box below.

@ f 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
authorised 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,

OS INO1 - continuation page

Registration of an overseas company opening a UK establishment

Permanent representative

Permanent representative’s details

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

Full forename(s) | Matthew

Surname ] Moore

Permanent representative’s service address @

Building nameinumber] 20

Street l Fenchurch Street

Post town | London

County/Region ‘ Greater London

[ele sm] [3]afw

Postcode

Country | United Kingdom

@ 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 recard.

Permanent representative’s authority

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

Extent of authority O Limited @
imite

Unlimited

Description of limited

authority, if applicable 5 — -
. 1 app | Are you authorised to act alone or jointly? Please tick one box.

Alone
O Jointly @

If applicable, name(s) |

of person{s) with
whom you are I
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.

O|f 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
authorised to act below.

10415 Version 6.0




| d ith . .
eamioearne  OS INO1 - continuation page

Companies Act 2006 & Registration of an overseas company opening a UK establishment
Regulation 4(1) of the

Overseas Companies
Regulations 2009,

Permanent representative

Permanent representative’s details
Please use this section to list all the permanent representatives of the company.
Please complete Sections J1-J4.
Full forename(s) Dohn Anthony Roberts
Surname ’ Dunn
m Permanent representative’s service address @
Building name.’number[ 20 O Service address
This is the address that will appear
Street { Fenchurch Street on the public record. This does not
have to be your usual residential
’ address.
Post town ’ London If you provide your residential
address here it will appear on the
Countleegion ’ Greater London pUbHC record.
Postcode EIC| 3| M 3 A |lw
Country | United Kingdom
Permanent representative’s authority
Please enter the extent of your authority as permanent representative. @ |f you have indicated that the extent
Please tick one box. of your authority is limited, please
provide a brief description of the
Extent of authori limited authority in the box below.
Y0 Llimited ® ! v
. ©f you have indicated that you are
Unlimited not authorised to act alone but only
jointly, please enter the name(s) of
Description of limited the person(s) with whom you are
authority, if applicable - — - authorised to act befow.
v. 1t app { Are you authorised to act alone or jointly? Please tick one box.
Alone
O Jointly @
If applicable, name(s)
of person(s) with
whom you are ’
acting jointly

10/15 Version 6.0
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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 UX establishment?

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

[ If there is no such person, please tick this bax.

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

Please complete Sections K1-K2.

Please use this section to list all the persons’ authorised to accept service below.

Fuil forename(s)

| Nigel James

Surname

Davenport

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

Service address of person authorised to accept service @

Building name/number | 20

Street | Fenchurch Street
|
Post town | London
County/Region | Greater London
Postcode I?I?FWF’?’T’W
Country | United Kingdom

@ Service address
This is the address that will appear
on the public record. This does nat
have to be your usual residential
address. Please note, a DX address
would not be acceptable.
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Registration of an overseas company opening a UK establishment

Part 8 Signature

This must be completed by all companies.

I am signing this form on behalf of the company.

Signature Signature

This form may be signed by:
Director, Secretary, Permanent representative.

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

E 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 to searchers of the public record.

Contact name

Bethan Mackey
DLA Piper UK LLP

Cempany name

Address

3 Noble Street

Post town

London

County/Region

|
|
|
|
|

Greater London

= lefefzfv] [7]efe

“"™ - United Kingdom

|Dx

Telephone

08700111111

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O The overseas corporate name on the form matches
the constitutional documents exactly.

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

I You have included certified copies and certified
translations of the constitutional documents, if
appropriate.

O 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.

1 Any addresses given must be a physical location.
They cannot be a PO Box number (unless part
of a full service address), DX or LP {Legal Post in
Scotland) number.

[0 You have completed detaiis for all permanent
representatives in Part 6 and persons authorised to
accept service in Part 7.

[T You have signed the form.

C] 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.

How 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.'

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 lreland, BT2 8BG.

DX 481 N.R. Belfast 1.

Higher protection

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

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE.

HFurther information

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

10/15 Version 6.0




I, THE UADERSIGNED NIGEL IWENPOLT, IN MY CGATAQTY AS
‘ UELAT’ (DuELTOL) OF LIBEATY JrEGALTY mAdKET Baawe J.A L. L.,
CowvAiam T Thhi 4 A TEME (ofY o THE ORArTaAM- DOLLAGT.

[T vese peessty.

NIGES DAVEMPORT (bReCTDE )
LOAO N , Il SEYTEnMLER 27

Liberty Speciaity Markets Europe S.4 r.l.

RCS Luxembourg B 216199

Société 3 responsabilité limitée

Siége social: 6, ruc Eugéne Ruppert, L-2453 Luxembourg

ASSEMBLEE GENERALE EXTRAORDINAIRE
du 8 septembre 2017 Numéro 2017

In the vear two thousand seventeen on the eighth day of September.

Before us, Maitre Marc Loesch, notary residing in Mondorf-les-Bains,
Grand Duchy of Luxembourg,

There appeared:

Liberty UK and Europe Holdings Limited, a private limited company
existing under the laws of England and Wales, baving its registered office at 20
Fenchurch Street, EC3M 3AW London, United Kingdom, registered with the
Companics' Housc under number 07062171,

here represented by Mr Chris Oberhag, professionally residing m
Mondorf-les-Bains,

by virtue of a proxy under private seal, with power of substitution, given
on 7 September 2017.

The said proxy, initialled re varieiur by the proxyholder of the appearing
party and the notary, shall remain annexed to this deed to be filed at the same
time with the registration authorities.

Such appearing parly represents the entire share capital of Liberty
Specialty Markets Europe S.a r.l. (the “Company™), a sociéié a responsabilité
limitée, having #s registered office at 6, rue Eugéne Ruppert, L-2453
f.uxembourg, Grand Duchy of Luxembourg, registered with the Luxembourg
Trade and Companies’ Register under number 3 216199 incorporated pursuant

o a deed of the undersigned notary, on 6 July 2017, published on the Recueii



électronique des sociélés et associations under reference RESA_2017_167.978
on 13 July 2017. The articles of association have not been amended since.

The appearing parly representing the entire share capital declares having
waived any notice requirement, the formation of a board of the meeting (bureau)
and of an attendance [ist, and may therefore validly deliberate on all the items of
the following agenda:

AGENDA

1. Change of the corporate purpose of the Company and subsequent
amendment of article 2 of the articles of association of the Company which shall
henceforth read as follows:

“Article 2 Purpose

2.1 The purpose of the Company is to carry out, for ifs own account
and/or on behalf of third parties, any kind of insurance and reinsurance agency
activities within the meaning of the applicable laws and regulations, either in
the Grand Duchy of Luxembourg ar abroad, via one or several duly authorised
natural persons, as well as any commercial, industrial, financial. real estate or
intellectual property activities or other activities thai are directly linked 10 such
purpose and which facifitate or promote its accomplishment in accordance with
the applicable laws and regulations.

2.2 In accordance with and within the limits of applicable laws and
regulations and Article 2.1 hereabove:

- The purpose of the Company is also the holding of participations in any
Jorm whatsoever in Luxembourg and foreign companies and in any other form
of investmeni, the acquisition by purchase, subscription or in any other manner
as well as the transfer by sale, exchange or otherwise of securities of any kind
and the administration, management, control and development of its portfolio.

- The Company may grant loans 1o, as well as guarantees or security for
the benefit of third parties ta secure obligations of, companies in which it holds
a direct or indirect participation or right of any kind or which form part of the
same group of companies ay the Company, or otherwise assist siich companies.

- The Company may raise funds through borrowing in any form or by
issuing any kind of notes, securiiies or debt instrumenty, bonds and debentures
and generally issue securities of any type.

- The Company may establish branches or vther offices either in the Grand



Duchy of Luxembourg or abroad.™

2.. Full restatement of the articles of association of the Company.

3. Miscellaneous.

Having duly considered each item on the agenda, the sole shareholder
takes, and requires the undersigned notary to enact, the following resolutions:

First resolution

The sole shareholder decides to change the corporate purpose of the
Company and subsequently amend article 2 of the articles of association of the
Company which shall henceforth read as follows:

“Article 2 Purpose

2.1 The purpose of the Company is to carry out, for its own account
and/or on behalf of third parties, any kind of insurance and reinsurance agency
activities within the meaning of the applicable laws and regulations, either in
the Grand Ductty of Luxembourg or abroad, via one or several duly authorised
natural persons, as weltl as any commercial, industrial, financial, real estate or
intellectual property activities or other activities that are directly linked to such
purpose and which facilitate or promaote ifs accomplishment in accordance with
the applicable laws and regulations.

2.2 In accordance with and within the limits of applicable laws and
regulations and Article 2.1 hereabove.

- The purpose of the Campany is also the holding of participations in any

Jorm whatsoever in Luxembourg and foreign companies and in any other form
of investment, the acquisition by purchase, subscription or in any other manner
as well as the transfer by safe, exchange or otherwise of securities of any kind
and the administration, management, control and development of its portfolio.

- The Company may grant loans to, as well as guarantees or secnrity for
the henefit of third parties to secure obligations of, companies in which it holds
a direct or indirect participation or right of any kind or which form part of the
same group of companies as the Company, or otherwise assist such companies.

- The Company may raise funds through borrowing in any jorm or by
issuing any kind of notes. securitics or debt instruments. bownds and debentures
and generally issue securities of any type.

- The Company may establish branches or other offices either in the Grand

Duchy of Laxembourg or abroad.”



Second resolution

As a consequence, the sole shareholder decides to fully restate the articles
of association of the Company which shall henceforth read as follows:

A. NAME - PURPOSE - DURATION - REGISTERED
OFFICE

Article I Name — Legal form

There exists a private limited company (sociéié a responsabilité limitée)
under the name Liberty Specialty Markets Europe S.a r.l. (hereingffer the
“"Company”) which shall be governed by the law of 10 Augusr 1915 on
commercial companies, as umended (the "Law™), as well as by the presenl
articies of association.

Article 2Purpose

2.1 The purpose of the Company is to carry oul, for its own account
and/or on behalf of third parties, any kind of insurance and reinsurance agency
activities within the meaning of the applicable laws and regulations, either in
the Grand Duchy of Luxembourg or abroad, via one or several duly authorised
natural persons, as well as any commercial, industrial, financial, real estate or
intellectual property activities or other activities that are directly linked to such
purpose and which facilitate or promote its accomplishment in accordance with
the applicable laws and regulations.

2.2 In accordance with and within the limits of applicable laws and
regulations and Article 2.1 hereabove.

- The purpove of the Company is alse the holding of
participations in any form whatsoever in Luxembourg and foreign companies
and in any other form of investment, the acquisition by purchase, subscription
oF in ary other manner as well as the transfer by sale, exchange or otherwise of
securities of any kind and the adminisiration, managemeni, control and
development of its porifolio.

- The Company may grant loans to, as well as guaranfees or
security for the benefit of third parties to secure obligations of, companies in
which it holds a direct or indirect participation or right of any kind or which
Jorm part of the same group of companies as the Company, or otherwise assisi

such companies.




- The Company may raise funds through borrowing in any form
or by issuing any kind of notes, securities or debt instruments, bonds and
debentures and generally issue securities of any type.

- The Company may establish branches or other cffices either
in the Grand Duchy of Luxembourg or abroad.

Arficle 3Duration

3.1 The Company is incorporated for an unlimited period of time.

3.2 It may be dissolved at any time by a resolution of the general
meeting of sharcholders adopted by half of the shareholders representing three
quarters of the share capital at least.

Article 4Registered office

4.1 The registered office of the Company is established in the City of
Luxembourg, Grand Duchy of Luxembourg.

4.2 The board of managers may transfer the registered office of the
Company within the same municipaliry or to any ather municipality in the Grand
Duchy of Luxembouryg and, if necessary, subsequently amend these articles of
association (o reflect such change of registered office. In the cave of a sole
sharcholder, the transfer of the registered office of the Company io another
municipality in the Grand Duchy of Luxembourg requires a decision of the sole
shareholder.

43 Branches or other offices may be established either in the Grand
Duchy of Luxembourg or abroad by a resolution of the board of managers.

4.4 In the event that the board of managers determines that
extraordinary political, economic or social circumstances or natural disasters
have occurred or are imminent that would interfere with the normal activities of
the Company at its registered office, the registered office may be temporarily
transferred abroad wuniil the complete cessation of these extraordinary
circumsitances; such temporary measures shall not affect the naiionality of the
Company which, notwithstanding the temporary transfer of its registered office.
shall remain a Luxemboureg company.

B. SHARFE CAPITAL - SHARES

Article 5Share capital

5.7 The Comparny s shave capital is set at twelve thousand euro (EUR

12,000), represented by twelve thousand (12,000} shares with a nowinal vaine



of one ewro (EUR 1) each.

5.2 The Company s share capital may be increased or reduced by a
resolution of the general meeting of shareholders adopted in the manner
required for an amendment of these articles of association.

33 The Company may repurchase ifs own shares subjec! to the
provisions of the Law.,

54 The board of marnagers Is authorised 1o cancel shares held in
treasury and o proceed with the corresponding share capital reducrion.

Article 6Shares - Transfer of shares

6.1 The Company may have one or several shareholders, with a
maximum of one hundred (100) shareholders. In the event that the number of
shareholders of the Company exceeds one hundred (100) for any reason, the
Company shall have a period of one (1) year from the date on which such limit
was exceeded to conver!f into a company of another legal form.

Death, suspension of civil rights, dissolution, bankruptcy or insolvency or
any other similar event regarding nny of the shareholdery shail noi cause the
dissolution of the Company.

6.2 The stares of the Company are in registered form.

6.3 A register of sharey shall be kepr wi the regiviered office of the
Company, where it shall be available for inspection by any shareholder. This
regisier shall comain all the information required by the Law. Certificates
evidencing registrations made in the regisier with respect to a shareholder may
be issued upon request and at the expense of such shareholder.

6.4 The Company will recognise only one holder per share. In case
a share is owned by several persons, they shall appoint a single representative
who shall represent them towards the Company. The Company hos the right 10
suspend the exercise of all rights atiached to that share, except Jor relevant
information rights, until such representative has been appointed.

6.3 The sharex are freely ransferable among shareholders.

0.0 Inter vivos, the shares may only be transferred to third party
transferees subject o the prior upproved of such transfer given by shareholders
holding at least holf of all the shares in issue.

0.7 If a shareholder intends to transfer one or more shares to a third

party transferee, such transferring shareholder nnist send o notice to the



Compary with all relevant details of the proposed transfer, including the identity
of the nansferee, the conditions applicable to the transfer (if any) and the
transfer price.

6.8 If the praposed transfer is not approved by the shareholders of
the Company in accordance with article 6.6, the shareholders may, within three
(3) months from the date of the refusal, acquire the shares on an equal treatment
basis (unless otherwise agreed between them) or procure the acquisition of the
sShare(s), at a price determined in accordance with article 6.10, except if the
transferring shareholder decides to forego the transfer. Upon request of the
board of managers, the three-month period can be extended by the president of
the chamber of the district court of Luxembowrg dealing with commercial
matiters and sitting as in summary proceedings, it being understood that such
extension shall not exceed six (6) months.

6.9 To the extent that the shareholders have not proposed to acquire
the shares, the Company may, within the same timeframe and with the consent
of the iransferring shareholder, decide to (i) reduce ity share capital by an
amount corresponding to the aggregaie nominal value of the relevant shares and
{1} repurchase and cancel suych shares at a price determined in accordance with
article 6. 14).

610 For the purposes of articles 6.8 and 6.9, the transfer price or
redemption price shall correspond (o the fair market value of the shares as
determined in good faith by the board of managers.

6.11 If foltowing the expiry of the aforementioned period, neither the
existing shareholders nor the Company have acquired or redeemed the shares,
the transferring shareholder may freely sell his shaves to the proposed new
sharcholder(s) at the transfer price and conditions that were notified to the
Company.

6.12 Any transfer of shares shall become effective towards the
Company and third parties through the notification of the transfer fo, or upon
the acceptance of the transfer by the Company in accordance with article 1690
of the Civil Code.

6.13 In the event of death, the shares of the deceased shareholder may
only be transferred to new shareholders subject to the approval of such transfer

given by the remaining shareholders holding at least half of the shares owned



by the remaining shareholders. Such approval is, however, not reguired in case
the yharex are iransferred either fo parents, descendants or the surviving Spowuse.
C DECISIONS OF THE SHAREHOLDERS

Article 7Collective decisions af the sharcholders

7.1 The general meeting of shareholders is vested with the powers
expressly reserved to §f by the Low and by these articles of ussociation.

7.2 Each sharcholder may pariicipate in coflective  decisions
irrespective of the number af shares which ke owns.

7.3 In case and as long as the Company has not more than sixty (60}
shareholders, collective decixions may be validly adepted by meany of written
resolutions, excepi in case of proposed amendments (o these articles of
association. To this effect, each shareholder shall receive the full text of the
resolutions to be adopted and shall cast his vote in writing.

7.4 In the case of a sole shareholder, such sharcholder shall exercise
the powers gramfed (o the general meeting of shareholders under the provisions
of section XIf of the Low and by these articles of association. In such case, any
reference made herein to the “general meeting of shareholders” shall be
conxtrued ay a reference (o the sole shareholder. depending on the context and
as applicable, and powers conferred upon the general meeting of shareholders
shall be exercised by the sole shareholder.

Article 8Generai meetings of shaveholders

&1 In case the Company has move than sixty (00) shareholders, at
least one general meeting of shareholders shall be held within six (8) months of
the end of each financial year in the Grand Duchy of Luxembowg ot the
registered office of the Company or at such other place in the Grand Duchy of
Luxembourg as may be specified in the convening notice of such meeting. Other
meetings of shareholders may be held at such place and time as may be specified
in the respecfive canvening notices of meeting,

82 If el of the shareholders are present or represented al a general
meceting of shareholders and have waived any convening requivements, the
meeting may be held without prior notice.

83 Shareholders taking part in a meeting by conference call, through
video conference ar by any other means of communication ailowing for their

ideatification, alfowing afll persons taking pari in the meeting 1o hear one



another on a continuous basis and allowing for an effective participation of ali
such persons in the meeting, are deemed (o be present for the computation of the
quorums and votes, subject to such means of communication being made
available at the place of the meeting. In such case, at least one (1) shareholder
or his proxyholder shall be physicaily present it the registered office of the
Company.

8.4 Each shareholder may vote ar a general meeting through a signed
voting form sent by post, electronic mail, facsimile or any other means of
communication o the Company 's registered office or to the address specified in
the convening notice. The shareholders may only use voting forms provided by
the Company which contain at feast the place, date and time of the meeting. the
agenda of the meeting, the proposals submitted 10 the sharcholders. as well as
Jor each proposal three boxes allowing the shareholder to vote in fuvour thereof,
against, or abstain from voting by ticking the appropriate box.

85 Voting forms which, for a proposed resolution, do not show (i) a
vole in favour or (iij a voie against the proposed resolution or (iii) an abstention
are void with respect 1o such resolution. The Company shafl only take into
aecount voting forms received prior lo the general necting to which they relate.

8.6 The board of managers may determine further conditions that
must be fulfilled by the shareholders for them to take part in any general meeting
of shareholders.

8.7 An artendance list must be kept at all general meetings of
shareholders.

Ariicle 9Quorum, majority and vote

9.1 Fach share entitles to one vote in general meetings of
shareholders.

92 The board of managers may suspend the voting vights of any
shareholder in breach of his obligations as described by these articles of
association or any relevant comtractual arrangement entered into by such
shareholder.

93 A shareholder may individually decide not to  exercise,
temporarily or permanently, all or part of his voting rights. The waiving
sharcholder is bound by such waiver and the waiver is mandatory for the

Company upon notification te the latter.



D4 In cuse the voting rights of one or several shareholders are
suspended in accordance with article 9.2 or the exercise of the voting rights hus
been waived by ane or several shareholders in accordance with article 9.3, such
sharcholdery are entitled 10 receive written yhareholders' resolutions (for
information purposes only) and may attend any general meeting of the Company
but the shares they hold are not taken into account for the deterinination of the
conditions of quorum and majority to be complied with ar the general meetings

af the Company or to determine [f writien resolutions have been validly adopted.

9.3 In the case of a sole shareholder, articles 9.2 10 9.4 are not
applicable.
9.4 Save for more stringent provisions in rhese articles of association

or the Law, collective decisions of the shareholders are only validly taken b1 so
Jar as they are adopted by shareholders holding more than half of the share
capitad. [f this majority is not reached at a first meefing or proposed written
resolution, the shareholders shall be convened or consulted a second time by
registered letter with the same agenda and decisions are adopted in so far as
they are adopted by a majarity of the votes validly cast irrespective of the portion
of the share capital represented.

Avrticle 10 Amendments of the articles of associotion

Any amendment of the articles of assoctation requires the approval of
shareholders representing three guarters of the share capital at least as provided
Jor in article 7.

Article 11 Change of nationality

The shareholders may change the nationality of the Company by a
resolution of the general meeting of shareholders adopted in the wmanner

required for an amendment of these articies of association.

D. MANAGEMENT
Article 12 Composition and powers of the board of managers

121 The Company shall be managed by one or several managers. If
the Company has several managers, the managers form a board of managers,

122 If the Company is managed by a sole manager, 1o the extent
applicable and vehere the terin “sole manager” is not expressly mentioned in
these articles of association. a reference to the "board of managers” used in

these articles of assaciarion is to be constryed as a rejference to the “sole

10



manager’”.

12.3 The beard of managers is vested with the broadest powers to act
in the name of the Company and to take any actions necessary or usefid to fulfil
the Company s corporate purpose, with the exception of the powers reserved by
the Law or by these articles of association to the general meeting of
shareholders.

Article 13 Daily management

The daily management of the Company as well as the representation of the
Company in relation to such daily management may be delegated to one or more
managers, officers or other agents. acting individually or jointly. Their
appointment, removal and powers shall be determined by a resolution of the
board of managers.

Arficle 14 Appointment, removal and term of office of managers

i4.1 The manager(s) shall be appointed by the shareholders which
shall determine their remuneration and term of office. The general meeting of
shareholders may decide 1o appoint managers of different classes. namely cfass
A managers (the “Class A Managers ™) and class B managers {ihe "Class B
Managers™). Any reference made hereinafter to the “managers”™ shall be
construed as a reference to the Class A Managers and/or the Clasy B Managers,
depending on the context and as applicabie.

14.2 The managers shail be appointed and may be removed from office
at any time. with or without cause, by a coflective decision of the shareholders.

Article 15 Convening meetings of the board of managers

151 The bowrd of managers shall meet upon call by any manager. The
meerings of the board of managers shall be held at the registered office of the
Company unless otherwise indicated in the notice of meeting.

i5.2 Written notice of any meeting of the board of managers must be
given to managers twenty-four (24} howrs at least in advance of the time
scheduled for the meeling, except in case of emergency, in which case the nature
and the reasons of such emergency must be mentioned in the notice. Such notice
may be omifted in case of consent of each manager in writing, hy facsimile,
electronic mail or any other similar means of communication, a copy of such
signed document being sufficient proofthereof. No prior notice shall be reguired

for a bourd mecting to be held at a time and location determined in u prior

1



resolution adopted by the board of managers which has been communicated to
all managers.

15.3 No prior notice shall be required in case all managers are present
or represented al o board meeting and waive any convening requirement or in
the case of resolutions in writing appraved and signed by gl members of the
board of managers.

Article 16 Conduct of meetings of the board of managers

16.1 The board of managers may elect a chairman from among its
members. It may also choose a secretary, who does not need to be ¢ manager
and who shall be responsible for keeping the minutes of the meetings of the board
af managers.

6.2 The chairman, if any, shall chair all meetingy of the board of
managers but, in his absence, the board of managers may appoint another
manager as chairman pro tempore by vote of the majority of managers present
or represented at any such meeting.

16.3 Any manager may act at any meeling of the board of managers
by appointing another manager as his proxy in writing, or by facsimile,
electronic mail or any other similar means of communication, a copy of the
appoiniment being sufficient proof thereof. A manager may represent one or
niore but not all of the other managers.

16.4 Meetings of the board of managers may also be held by
conference-call or video conference or by any other means of communication,
allowing all persons participating at such meeting to hear one another on u
contineous  busis, ollowing an effective  parficipation in the meeting.
Participation i a meeting by these means iy egquivalent (0 participation in
person ol such meeting.

6.5 The board of managers may deliberate or act validly only if at
least o majority of the managers are present or represented ai a meeting of the
board of managers. In the event the general meeting of shareholders has
appointed differens clusses of managers, the board of managers may deliberate
or act validly oniy if at least one (1) Clasy 4 Manager and one (1) Class B
Manager is present or represented af the meeting,

6.6 Decisions shall be taken by a majority vote of the managers

preseal or represented af such meeting. In the event the general meeting of
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shareholders has appointed different classes of managers, decisions shall be
taken by a majority of the managers present or represented including at least
one (1} Class A Manager and one (1) Class B Manager. The chairman, if any,
shall not have a casting vote.

16.7 The board of managers may unanimously pass resolutions by
circular means when expressing its approval in writing, by facsimile, electronic
mail or any other similar means of communication. Each manager may express
his consent separately, the entirely of the consents evidencing the adoption of
the resolutions. The date of such resolutions shall be the date of the lasi
signature.

Article 17 Conflicts of interests

171 Save as otherwise pravided by the Law. any manager who has,
directly or indirectly, a financial interest conflicting with the interest of the
Company in connection with a transaction falling within the competence of the
board of wunagers, must inform the board of managers of such conflict of
interesi and must have his declaration recorded in the minwes of the board
meeting. The relevant manager may not take part in the discussions relating to
such transaction nor vote on such transaction. Any such conflict of interest niust
be reported to the next gencral meeting of shareholders prior fo such meeting
taking any resolution on any other item.

17.2 Where the Compuny comprises a single manager, iransactions
made benveen the Company and the manager having an interest conflicting with
that of the Company are specifically mentioned in the resolution of the sole
manager.

17.3 Where, by reason of a conflicting inferest. the number of
managers required in order to validly deliberate iy not met, the hoard of
managers may decide 1o submit the decixion on this specific irem to the general
meeting of shareholders.

17.4 The conflict of interesi rules shall not apply where the decision of
the board of managers or the sole manager relates to day-ro-day transacfions
entered into under normal conditions.

Article 18 Minutes of the meeting of the board of muanagers;
Minutes of the decisions of the sole manager

187 The minutes of any meeting of the board of managers shatl be
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signed (i} by the chairman, i any or in his absence by the chairman pro tempore,
and the secretary (if any), or (i} any two (2} managers or, by one (1) Class A
Manager and one (1) Class B Manager if applicable. Copies or excerpts of such
minutes, which may be produced in judicial proceedings or otherwise, shail be
signed by the chairmen, if any, or by two (2) managers or, by one (1} Cluss A
Munager and one (1) Class B Manager if applicable.

182  Decisions of the sole manager shall be recorded in minudes which
shall be signed by the sole manager. Copies or excerpts of such minutes, which
may be produced in judicial proceedings or otherwise, shall be signed by the
sole manager.

Articie 19 Dealing with third parties

19.1 The Company shall be hound towards third parties in all
circumstancey (i) by the signature of the sole manager, or if the Company has
several managers, by the joint signature of any two (2) managers, or by the joint
signarure of one (1) Class A Manager and one (1) Class B Manager if
applicable. or (ii} by the joini signature or the sole signature of any persons 10
whom such signatory power may have heen defegated by the board of managers
within the limits of such delegation.

192 Within the limits of the daily management, the Company shall be
bound towardys third parties by the signature of any persons (o whom such power
may have been delegated. acting individually or jointly in accordance within the
limits of such delegation.

E. AUDIT AND SUPERVISION

Article 20 Auditor(s)

201 in case and as long as the Company has more than sixiy (60)

shareholders, the fransactions of the Company shall be supervised by one or
several statwrory auditors (commissaires). The general meeting of shareholders
shall appoint the statutory auditor(s) and shall determine their term of office.

20.2 A stantory auditor may be removed at any time, without notice
and with or without cause by the general meeting of shareholders,

20.3 The statwtory auditor has an unlimited right of permanent
supervision and controf of all transactions of the Company.

204 If the shareholders of the Company appoint one or more

independent auditors (réviseurs d entreprises agréés) in accordance with article
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69 of the law of 19 December 2002 regarding the trade and companies register
and the accounting and annual accounts of undertakings, as amended, the
instituwtion of statutory auditor(s) is no longer required.

20.5 An independent auditor may only be removed by the general
meeting of shareholders for cause or with his approval.

£ FINANCIAL _YEAR — ANNUAL ACCOUNTS -
ALLOCATION OF PROFITS — INTERIM DIVIDENDS

Article 21 Financial year

The financial year of the Company shall begin on the first of January of
each year and shall end on the thirty-first of December of the same year.

Article 22 Annual accounts and allocation of profits

22.1 At the end of each financial vear. the accounts are closed and the
board of managers draws up an invemtory of the Company's assels and
liabilities, the balance sheet and the profit and loss accounts in accordance with
the law,

222 Of the annual net profits of the Company, five per cent (5%) at
least shall be allocated to the legal reserve. This allocation shull cease to be
mandatory as soon and as long as the aggregate amount of such reserve amounts
fo ten per cent (10%) of the share capital of the Company.

22.3 Sums contributed to a reserve of the Company may also be
allocated to the legal reserve.

22.4 In case of a share capifal reduction, the Company's legal reserve
may be reduced in proportion so that it does not exceed ten per cent (1024} of
the shure capital.

22,3 Upon recommendation of the board of managers. the general
meeting of sharcholders shall determine how the remainder of the Company's
profits shall be used in accordance with the Law and rthese ariicles of
assaciation.

22.6 Distributions shall be made to the shareholders in propaortion 1o

the number of shares they hold in the Compeany.

Article 23 Interim dividends - Share premium and assimilated
premimms
23.1 The board of managers may proceed with the payment of imterim

dividends subject to the provisions of the Law.
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23.2  Any share premium, assimilated premium or other distributable
reserve may be freely disiributed to the shareholders subject to the provisions of
the Law and these articles of association.

G. LIQUIDATION

Article 24 Liguidation

24.1 In the event of dissolution of the Company in uccordance with
article 3.2 of these articles of association, the liguidation shall be carried out by
one or severad liquidators who are appointed by the general meeting of
shareholders deciding on such dissolution and which shall determine their
powers and their remuneration. Unless otherwise provided, the liguidators shall
have the most extensive powers for the realisation of the assets and payment of
the liabilities of the Company.

24,2 The surplus resulting from the realisation of the assets and the
payment of the liabilities shall be distributed among the shareholders in
proporiion to the number of shares of the Company held by them.

H. FINAL CLAUSE - GOVERNING LAW

Article 25 Gaoverning law
All matters not governed by these articles of association shall be
determined in decordance with the Law.”

Costs and Expenses

The costs, expenses, fees and charges of any kind which shall be borme by
the Company as a result of this deed are estimated at one thousand six hundred
euro {EUR 1,600.-).

STATEMENT

The undersigned notary who understands and spcaks English. states
herewith that on request of the appearing party, this deed is worded in English
followed by a French transiation: on the request of the same appearing party and
in case of discrepancy between the English and the French texts, the English
version shall prevail.

Whereof the present notarial deed was drawn up in Mondori-les-Bains, on
the day specified at the beginning of this document.

The document having been read to the proxyholder of the appearing party,
known 1o the notary by name, first name and residence, the said proxvholder of

the appearing party signed together with the notary the present deed.
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Suit la traduction en frangais du texte qui préeéde

L'an deux mille dix-sept, le huitiéme jour du mois de septembre.

Par-devant nous, Maitre Marc Loesch, notaire de résidence 4 Mondorf-les-
Bains, Grand-Duché de Luxembourg,

A comparu :

Liberty UK and Europe Holdings Limited, une société a responsabilité
limitée régic par les lois d'Angleterre et du Pays de Galles, immatriculée auprés
du Companies’ House sous le numéro 07062171, ayant son siége social au 20
Fenchurch Street, EC3M 3AW Londres, Rovaume-Uni,

ici  représentée par Monsteur Chris  Oberhag, demeurant
professionnellement & Mondorf-les-Bains,

en verlu d’une procuration sous seing privée, avec pouvoirs de
substitution, donnée lc 7 septembre 2017.

Ladite procuration, paraphéc ne varietur par le mandatairc de la partie
comparante et par ie notaire, restera annexée au présent acte pour étre soumnise
avec lui aux formalités d’enregistrement.

La partie comparante représente 'tntégralité du capital social de Liberty
Specialty Markets Europe 8.a r.l. (la “Société™), unc société¢ a responsabilité
limitée, ayant son siége social 6, rue Eugéne Ruppert, L-2453 Luxembourg,
Grand-Duché de Luxembourg immatriculée auprés du Registre de Commerce ct
des Sociétés de Luxembourg sous le numéro B 216199, constituée sclon acte
recu par le notaire soussigng, en date du 6 juillet 2017, publi¢ au Recueil
électronique des sociélés et associations sous la référence RESA_2017_167.978,
en date du 13 juillet 2017. Les statuts n’ont pas été modiliés depuis lors.

L.a parlie comparante représentant 1’intégralité du capital social déclare
avoir renoncé 4 toute formalité de convocation. & la {formaiion du bureau de
Passcmblée ainsi qu’a unc liste dec présence. La partie comparante peut
valablcment délibérer sur tous les points figurant a I’ordre du jour suivant :

ORDRE DU JOUR

1. Changement de V'objet social de la Société et modification

subséquente de Farticle 2 des statuts de la Société qui aura désormais la teneur
suivante :
« Article 2 Objet social

2.1 L objer social de la Société est de réaliser, pour son propre
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compie et/ou pour le compile de tiers, loute activité d'imermédiation ch
assurance el en réassurance au sens des lois et réglements applicables, que ce
soil ay Grand-Duché de Luxembowrg ou a l'éivanger, par une ou plusicurs
persormes physigues ditment awtorisées, ainsi que foute activité de nature
commerciale, industrielle, financiere, immobiliere ou de propriété intelleciuelle
ou d'atitres acrivités directement lides ¢ um tel objet et qui facilitent ou fevorisenr
son accomplissement conformément aux lois et réglements en vigueur.

22 Conformément et dans les limites des lois ef réglements
applicables et de l'article 2.1 ci-dessus :

- Lobjet de lu Société est également la détention de participations, sous
quelgque forme gue ce soit, dany des sociétés luxembovrgeoises et élrangéres el
de toute aiitre forme de placement, | acquisition par achal, souscription ou de
towte autre maiiore, de méme gue le ransfert par vente, échange ou toule auitre
maniére de valeurs mobiliéres de rout type, ainsi que [“administration, la
gestion, le conréle el la mise en valeur de son portefeuille de pariicipations.

- La Sociéié pewt également accorder des préts, ainsi que des garanties,
des stiretés. an profit de tiers afin de garantiv l'exécution d’obligations des
saciétés dans lesquelles elle détient une participation directe ou indirecte au un
droit de guelque nature gue ce soil ou qui font partie du méme groupe de sociétés
gue g Sociétd, oy assister ces sociétés de loute auire maniére.

- La Sociéié peut lever des fonds en faisant des emprunis sous touie forme
ou en dmeftant foute sorte d'obligaiions, de titres ou d'instruments de dettes.
d'obligations garanties au non garanties, ef d ‘ure maniére générale en émeltant
des valewrs mobiligres de fout type.

~ La Société pewt étahlir des succursales ou d'autres hureaux tant au
Grand-Duché de Luxembourg qu'a l'érranger. »

2. Refonte totale des statuts de la Société.

3 Divers.

Aprés avoir diment examiné chaque point figurant 4 'ordre du jour,
I"associé unique adopte el reguiert le notaire instrumentant d'acter, les
résolutions suivantes :

Premiére résolution :

L’associ¢ unique décide de changer 1'objet social de la Société et par

conséquent de modifier I"article 2 des statuts de la Sociélé qui avra désormais la
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teneur suivante

« Article 2 Qbjet social

21 L obet sacial de la Société est de réaliser. pour son propre
compte et/ou pour le compte de tiers, toute activité d'intermédiation en
assurance et en réassuranice au sens des lois ef réglements applicables, que ce
soit au Grand-Duché de Luxembourg ou & l'éiranger, par une ot plusicuirs
personnes physiques dinment cutorisées, ainsi que toute activité de nature
commerciale, industrielle, financiére, immobiliére ou de propriété inteliectuelle
ou d'autres activités directement liges a un tel objet et qui facilitent ou favorisemn
son accomplissement conformément aux lois et réglements en vigueur.

2.2 Conformément et dans les limites des loiv ei réglements
applicables et de l'article 2.1 ci-dessus :

- L'objer de la Société est également la dérention de participaiions, sous
quelque forme que ce soil, dans des sociétés luxembourgeoises er étrangeres el
de towte auire forne de plucement, 'acquisition par achat, seuscription ou de
toute auire maniére, de méme gue le transfert par vente, échange ou toute quire
maniére de valeurs mobiliéres de tout type, ainsi que administration. la
gestion. le controle et la mise en valeur de son portefenille de participations.

- La Société pewt également accorder des préts, ainsi que des garanties,
des siretés. au profit de tiers afin de garamir exécurion d’obligations des
societes dans lesquelles elle détient une participation directe ou indirecte ou un
droit de gquelque nature gue ce soit ou qui fonl partie du méme greupe de sociélés
que la Société, ou assister ces sociélés de toute vudre maniére.

- La Société peut lever des fonds en faisant des emprunts sous foute forme
ou en émettant toute sorte d'obligations, de titres ou d’instruments de deties,
d’obligations garanties on non garanties, et d ‘une maniére générale en émeitant
des valeurs mobiliéres de tout type.

- La Société peut établir des succursales ou d'autres bureatx (@it au
Grand-Duché de Luxemboury qu'a Uétranger. »

Seconde résolution

L associ¢ unique décide de refondre totalement les statuts de la Société qui
auront désormais la teneur shivante

«

19



A. DENOMINATION - OBJET SOCIAL - DUREE - STIEGE
SOCIAL

Article 1 Dénomination - Forme

Il existe une société a responsabilité lhnitée sous la dénominafion
« Liberty Specialty Markets Europe S.a r.d. » (ci-aprés la « Société ») gui sera
régie par lg loi du 10 aoit 1913 concernant les sociétés commerciales, teile que
madifiée (Ia « Loi »), ainsi que par les présents statuis.

Article 20bjet social

21 Lohjet social de fa Sociéle est de réaliser, pour son propre
compie el/ou pour le comple de tiers, toule activité d’agence en assurance el en
réassurance au sens des lois et réglements applicables, gue ce soit au Grand-
Duché de Luxembourg ou & 'étranger, par une ou plusievrs personnes physigues
divmesnt autorisées, ainsi que toute acrivité de nature commerciale, industrielle.
Jinanciére, immobiliére ou de propriété intellectuelle ou d'aures activités
directement lides & un tel objet et qui facilitent ou javorisen! son
accomplissement conformément aux lois ef reglements en vigueur.

2.2 Conformément et dans les limites des lIois et réglements
applicabley et de Varticle 2.1 ci-dessus :

- L'objer de la Société est également {u détention de participations, sous
guelque forme que ce soit, dans des sociéiés luxembourgeoises et éirangeres et
de toute aulre forme de placement. I'acquisition par achat, souscription ou de
foute auire monidre, de méme que le iransfert par vente, échange ou fowte auire
maniére de valeurs mobiiiéres de towr type, ainsi que administration. o
gesiion, Ie contiéle ef la mise en valeur de son portefeuille de participations.

- La Saciété peut également accorder des préts, ainsi que dex garandies.
des siiretés, au profit de tiers afin de garamtiv ['exécution d'obligations des
sociétés dans lesquelles elle détient une participation directe ou indirecte ou un
droit de quelque natire que ce soit ou qili fornt partie di méme groupe de Socidlés
que la Société, ou assister ces sociétés de toute aure maniére,

- La Société peut lever des fonds en faisant des emprrunts sous toide forme
o en smettant totte sorte dobligations, de titres ou dinstruments de dettes,
d’obligations garanties ou non garanties, el d une maniére générale en émettani
des valeurs mobiliéres de tout ype.

- La Socidié pewr établiv des succwrsales on dauires bureaux luni au
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Grand-Duché de Luxembourg gu'a Uétranger.

Arficle 3Durée
3.1 La Société est constituée pour une durée illimitée.
3.2 Elle peut étre dissoute & tout moment par une décision de

['assemblée générale des associés adoptée avec ['assentiment de la moitié des
associés possédant les trois quarts de l'avoir social au moins.

Article 4Siége social

4.4 Le siége social de la Socieié est etabli dans la Ville de
Luxembourg, Grand-Duché de Luxembourg.

4.2, Le conseil de gérance peut transférer le siége social de la Société
au sein de la méme commune ou dans toute autre commune du Grand-Duché de
Luxembourg et modifier, si nécessaire, ces statuts afin de refléter le changement
de sidge social. En cas d'associé unigue, le transfert de siége social dans toute
autre commune du Grand-Duché de Luxembourg requiert une décision de
l'associé unigue.

4.3 Des succursales ou bureaux peuvent étre créés, tant au Grand-
Duche de Luxembowryg qu'a V'étranger, par décision du conseil de gérance.

4.4 Dans hypothése oit le conseil de gérance estimerail que des
événements exceptionnels d'ordre politique, économigue ou social ou des
catastrophes naturelfes se sont produits ou seraient imminents. de nature &
interférer avec l'activité normale de fo Société a son siége social, il powrra
transférer provisoirement le siége social & létranger jusqu'a o cessation
compléte de ces circonstances exceptionnelles | ces mesures provisoires
n'auront foutefois aucun effet sur la nationalité de la Sociéié, laquelle.
nonehstant ce transfert provisoire, restera luxembourgeoise.

B. CAPITAL SOCIAL — PARTS SOCIALES

Article 5Capital social

5.1 Le capital social de la Société est fixé a douze mille euras (EUR
12.000), représenté par douze mille (12.000) parts sociales ayant une valeur
nominale d’un eureo (EUR 1) chacune.

52 Le capital social de la Société peut étre angmenté ou réduit par
une décision de 'assemblée générale des associés de la Socidié, adoptée selon
ley eonditions requises powr la modification des présents statuts.

5.3 La Sociéié pewr racheier ses propres paris sociales aux
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conditions prévues par la Loi.

5.4 Le conseil de gérance est autorisé & annuler des party sociales
rachetées par la Sociéié et a décider d'une réduction de capital social afferente,

Article 6 Parts sociales - Transfert des parts sociales

6.1 La Société peut avair un ow plusiewrs associés sans excéder ln
limite de cent (100) associés. Au cas oit le nombre des associés vent & dépasser
la limite de cent (100) pour quelgue raison que ce soit, la Sociélé devra dans un
délai d'un (1} an a compter du dépassement de la limite, éire fransformeée en une
société revétarm une quire forme sociale.

Le décés, lu suspension des droits civils, la dissolution, la liguidaiion, ta
Jaillite ou Uinsolvabilité ou tout autre événement similaire d'un des associés
n ‘enirainera pas la dissolution de la Sociéié.

6.2 Les parts sociales de la Société sont nominatives.

6.3 Un registre des paris sociales est tenw au siége social de iu
Société o il est mis & disposition de chaque associé powr consultation. Ce
regisire conlienl toutes fes mformations requises par ta Loi. Des certificars
attestant des inscriptions faites dans le registre concernant un associé peuvent
&tre émis sur demande el aux frais de cel associé,

6.4 La Société ne reconnait gu'un seul titulaire par part sociale. Les
copropriéiaires Indivis nonuneront un représentant unique qui les représentera
vis-g-vis de la Société. La Société a e droit de suspendre 'exercice de tous fes
droits relatifs & cette part sociale, i exception du droit a l'information, jusqu'a
ce qu'un tel représentant ail €1€ désigné.

6.3 Les parts sociales sont librement cessibles entre associés.

6.6 Inter vivos, les parts sociales seront uniguement cessibles a des
tiers sous réserve gu une telle cession ait é1é approuvée préalablement par des
associds représeatant au moins la moitié¢ des parts sociales.

6.7 Lorsqu'un associé envisage de céder wne ou piusienrs parts
sociales a un tters, I'associe cédant doit envoyer une notification a la Sociéié
confenant les éléments de la cession envisagde, y comywis [identité du
cessionnaire, les conditions applicables & la cession (le cas échéant) el le prix
de cession,

6.8 Si la cession envisagée n'est pas approwvée par les assoeciés de

lar Société conformément & article 6.6, les associés peuvent, dans un délai de
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irois (3) mois a compter de la date du refus, acquérir les parts sociales en
respectant le principe de Dégalité de traitement (sauf s'ils en ont convenu
autrement) ou faire acquérir les parts sociales a un prix  déterminé
conformément a ['article 6.10, sauf si Passocié cédant décide de renoncer au
transfert. Sur requéte du conseil de gérance, la période de trois (3) mois peut
étre prolongée par le magistrat présidam la chambre du  ribunal
d’arrondissement siégeant en matiére commerciale ei comne en matiére de
référé, sans que cetfe prolongation ne puisse excéder six (6) mois.

6.9 Dans fa mesure oit les associés n'onf pas proposé d acquérir les
parts sociales, la Sociéré peut, dans le méme délai et avec le consentement de
['associé cédant, décider de (i) réduire son capital social du montam
correspondant a la valeur nominale des parts de Passocié cédant ef (ii} racheter
et annuler ces parts a un prix déterminé conformément a i article 6.10.

6.10 Aux fins des articles 6.8 et 6.9, le prix de transfert ou ie prix de
rachat correspondra o la juste valeur de marché des parts sociales déterminée
de bonne foi par le conscil de gérance.

6.11 Si, a l'expiration du délai imparti, ni les associés existants, ni la
Sociéte n'ont acquis ou rachetd les parts sociales, 'associé cédanl peut
librement céder ses parts sociales au(x) nowvel (nouveaux) associéls) propose(s)
au prix de cession et aux conditions notifiées a la Société.

.12 Toute cession de parts sociales est opposable & la Société ef aux
tiers sur notification de la cession a la Société, ou aprés 'acceptation de la
cession par la Société conformément aux dispositions de 'article 1690 du Code
civil,

6.13 En cas de décés, les paris sociales de 'associé décédé powrront
étre umiquement transférées au nouvel associé sous réserve qu'un fel transfert
ail é1¢ approuvé par les associés survivants représentant au moins la moitié des
parts sociales appartenant gux swrvivants. Un tel agrément n’est cependant pas
requis dans [hypotheése o les parls sociales sont transférdes soif aux
ascendants, descendants ou au conjoint survivant.

C. DECISIONS DES ASSOCIES

Article 7Ddcisions collectives des associés

7.1 L'assembliée générale des associés est investic des pouvoirs qui

fui sont expressément réservés par la Loi et par les présents statuls,
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7.2 Chaque associé a la possibilité de participer anx décisions
cellectives guel gue soit le nombre de parts sociales gu il détient.

7.3 Dens P'hypothése oit el tant gque la Société n'a pas plus de
soixamte (60) associés, des décisions collectives qui reléveraient d'ordinaire de
la compétence de l'assembliée géndrale, pourront étre valablement adoptées par
voie de décisions éerites, a lexception dex propositions de modification des
statuts. Dans ce cas, chague associé recevra le texte intégral de ces résolutions
a adopter ¢t votera par écrit.

74 Fn cas d'associé umigue, cel associé exercera les pouvoirs
dévolus & l'assemblée générale des associés en vertu des dispositions de la
section Xl de la Loi ef des présents staiuts. Dans cetfe hypothése, toute référence
Jaite & « {'assemblée générale des associés » devra étre entendue comme une
référence a « l'associé unigue » selon le contexte, el le cas échéant, el les
pouveirs conférés a 'assemblée générale des associés seromt exercés par
l'associé unigue.

Article BAssembldes générales des associds

&1 Dans 'hypothese ou la Société comporte plus de soixante (6G)
assacigs. yne assemnblée générale des associés devra Etrve tenue aw minimum
duns les six (6) mois suivant fu fin de chague exercice social aun Grand-Duché
de Luxembourg au sié¢ge social de lo Sociéré ou é& tour autre endroit aw Grand-
Duché de Luxembourg tel que précisé dans la convocation a celte assemblée
genérale. D'autres assembldes générales d’associés pourront éire tenues aux
lieux et heures indiquées dany les convocations aux assemblées générales
corresponduntes.

82 Lorsque tous les associés sont présemts ou représentés o
l'assembiée générale des assoeiés et ont renoncé aux formalités de convocation,
'assemblée pourra étre tenuc sans convocation ou publfication préalable.

83 Les associés participant @ une assembiée par conférence
télephonique, par visioconférence oy par towl auire moyen de contmunication
permeitant de les identifier, permetfant g loufe personne parficipani a cetle
assemblée de s ‘entendre nutwellemnent de maniére confinue, ef permetiant une
participaiion effecrive de ces personnes ¢ [ ‘assemblée, sonf répuies éire présents
pour le calcul du quorwm et des voix, & la condition gue ces moyeis de

conmunication sojent mis a disposition au liew de tenue de {assemblée. Dans
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ce cas, au moins un (1) associé ou son mandataire doit étre physiquement
présent au siege social de la Société.

8.4 Chaque associé peut voter a4 une assemblée générale par
correspondance au moyen d'un formulaire de vote envoyé par lettre, courrier
électronique, par télécapie ou par tout autre moyen de commuricalion au siége
social de la Société ou a l'adresse mentionnée dans l'avis de convocation. Les
associés petvent uniguement wiiliser les formulaires de vote par correspondarnce
distribués par la Société et qui contiennent au moins le lieu, la date et 'heure
de 'axsemblée, ['ordre du jour de assemblée, les propositions soumises aux
associés, ainsi que powr chague proposition trois cases auforisant { ussocié a
voler en faveur, contre ou a s aubstenir de voter en cochant la case uppropriée.

85 Les formuldaires de vote qui, pour une résolution proposée, ne fon
pas apparaitre (1) un vote en faveur (i) un voire contre la résolution proposée ou
(iii}) une abstention sort ruds en ce qui concerne cetie résolution. La Sociéié doit
seulement prendre en compie les formulaires de vote requs avant 1'assemblée
géndrale a laquelle ils se rapporient.

8.6 Le conseil de gérance peui déterminer des conditions
supplémeniaires & remplir par les associés afin de pouveir participer aux
assemblées généraies des associes.

87 Une liste de présence doit étre dressée a toules les assemblées
pénérales des associés.

Article 9Quorum, majorité et vote

91 Chague part sociale donne droit ¢ une voix aux assembiées
générales des ussociés.

9.2 Le conseil de gérance pewut suspendre fes droits de vote de towt
associé qui ne remplit pas ses obligations telles que décrites par les statuts ou
taute convention & laquelle cet associé est partie,

9.3 Un associé peut décider, a titre personnel, de ne pas exercer,
temporairement ou de facon permanente, tout ou pariie de ses droils de vole.
Une telle renonciation lie 'associé renongant ef x'impose a lo Sociélé dés
natification & celte derniére.

9.4 Si les droits de vote d'un ou de plusicurs associés sont suspendus
conformément & Farticle 9.2 ou si wun ou plusieurs associés oni renoncé a feurs

droits de vote conformément a 'article 9.3, ces associés conservent le droit de
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recevoir a titre informatif les résolutions écrites des associés el pewvent
participer @ toute assemblée de la Société, fowtefais les parts sociales gu'ils
détiennent ne seront pus complabilisées powr la détermination des conditions de
guorum et de majorité & respecter durant les assembléey générales de la Sociéré

ou pour déterminer si les résolutions écrites ont éié valablement adopiées.

9.5 Ern cas d'associé unique, les articles 9.2 ¢ 9.4 ne sont pas
applicables.
9.6 Sous réserve de dispositions plus stricies des présens statuts ou

de la Loi fles décisions coflectives dex associés de la Sociélé ne seront
valadlement adopides gque pouwr auwiasit qu'elles aurent été udoprées por des
assoctés détenant plus de la maitié du capital social. Si cetre majorité n'est pas
alleinie & la premiére réunion ou consultation par écrit. les associés sont
convoques ou consuliés yne seconde fois par lettre recommandee gvec le méme
ordre du jour et les décisions sont prises g la majorité des votes valablement
exprimés guefle que soit la portion du capital représentd,

Article 10 Modification des statuts

Toute modification des statuts requiert I’accord des associés représentant
au moins lex trois quarts du capital social tel qu’indiqué dans V'article 7 des
Presents statuts,

Article 11 Changement de nationaiité

Les associés pewvent changer la nationalité de la Société por une
résolution de ['assemblée géndrale des associds wdoptée duny les conditions

requises pouy une modification des présents stanus.

D. GERANCE
Article 12 Contposition et pouveirs du conseil de gérance

2.1 La Société pewt étre gérée par un ou plusieurs gérams. Si la
Société a plusieurs géranis, les géranfs forment un conseil de gérance.

12.2 Lorsque lu Sociélé est gérée par un gérant unigue, le cas échéant
et lorsgue le terme « gdrant unigue » n’est pas expressément mentionné dans ces
statuis, wne référence au « conseil de gérance » duns ces statuts devra étre
entendue comme une référence au « gérant unigue ».

123 Le conscil de gérance est investi des pouvoirs les plus étendus
pour agir au nom de la Sociélé ef pour prendre toute mesure nécessaive ou uiile

poir 'accomplissement de Dabjet social de la Société, a l'exeeption des
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pouvoirs réserveés par la Loi ou par les présents statuis & !'assemblée générale
des associés.

Article 13 Gestion journaliere

La gestion journaliére de la Société ainsi que la représentation de la
Société en rapport avec une telle gestion journaliére peut étre déiégude i un ou
plusieurs gérants, dirigeanix ou auires agents, agissant individuellement ou
conjointement. Lenr nomination, leur révocution et leurs pouveirs seront

déterminés par une décision du conseil de gérance.

Article 14 Nomination, révocation des gérants et durée du mandat
rles gérants
i4.1 Les gérants sont nommés par les associés qui déterminent leur

rémunération et la durée de lewr mandat. 1'assemblée générale des associés
peut décider de nommer des gérants de catégories différentes. a savoir des
gérants de caiéporie A (les « Gérants de Catégorie A »} et des géranis de
catégorie B (les « Gérants de Catégorie B »). Toute référence faite ci-aprés aux
« gérants » doil s 'interpréter comme une référence aux Gérants de Catégorie A
etiou Géranis de Catégorie B en fonction du confexte et le cas échéant.

4.2 Les gérants sont nommés ¢t peuvent étre librement révoqués a
tout moment, avec ou sans motif. par une décision des associés.

Article 15 Convocation aux réunions du conseil de gérance

151 Le conscil de gérance se réunit sur convocation de tout gérant.
Les réunions du conseil de gérance sont tenues au siége social de la Sociéré sauf
indication confraire dans la convocation a la réunion.

13.2 Une convocation écrite & toute réunion du conseil de gérance dait
éire donné aux géranls au minimum vingi-quatre (24) heures a 'avance par
rapport & !'henre fixée dans la convocation, sauf en cas o 'urgence, auguel cas
la narwre et les motifs d'une relle wurgence seromt mentionnés dans lu
convocation. Une telle convocation peur étre omise en cas d'accord écrit de
chaque gérani, par télécopie, courrier électronique ou par tout auire moyen de
communication, Une copie d'un tel document signé constituera une preuve
suffisante d 'un tel accord. Aucune convocation préafable ne sera exigée pour un
conseil de gérance dont le lieu et I'hewre auront 664 déterminés par une décision
adoptée lors d'un précédent conseil de gérance, communiguée a tous les

membres du conseil de gérance.
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153 Aucune convocation préalable ne sera requise duns [ fiypothése
ol tous les gérants seront présenls ou représentés a un conseil de gérance et
renonceraient aux formalités de convocation ou dans 'hypothése de décisions
écrites ef approuvées par tous les membres du conseil de gérance.

Article 16 Conduite des réunions du conseil de gérance

161 Le conseil de gérance pewt élire un président du conseil de
gérance parmi ses membres. Il peut également désigner un secrétaire, qui peut
ne pas éfre membre du conseil de gérance et qui sera chargé de tenir les proceés-
verbaux des réunions du conseil de gérance.

16.2 Le président du conseil de gérance, 5'il y en a un, préside toutes
les réunions du conseil de gérance. En son absence, le conseil de gérance peut
nrommer provisoirement un aulre gévan! en qualité de président temparaire par
wi vote & la maforité des gérants présents ou représentés a la réunion.

16.3 Tout gérant peut se fuire représenter a chaque réunion du conseil
de gérance en désipnant towt autre gérant conune son mandataire par écrit, ou
par télécopie, cowrrier électronigue ou touf auire moyen de communication, une
copie du mandat en constituan! une prewve suffisante, Un gérant peut
représenter un ou plusieurs gérants, mais non la totaiité des rmembres du conseil
de gérance.

16.4 Les réuninns du consell de gérance peuvent également se tentr
par conférence téléphonique ou visioconférence ou par towl auire moyen de
communicalion permetian & toutes les personnes y participant de s'entendre
nauellemant sans discontinuile, garantissant une participation ejfective & cette
réunion. La participation & une réunion par ces moyens équivaut & une
participation en persanne.

6.5 Le conseil de gérance ne pent délibérer au statuer valablement
que si g moiis o majorité de ses membres est présente vir représentee & urie
réunion du conseil de gérance. Dans [ 'hypothése ol [ ussemblée générale des
associes a nomme des géranfs de catégories différentes, le conseil de gérance ne
peut délibérer ou agir valablement que si au moins un (1} Gérant de Catégorie
A et un (1) Gérant de Cardgorie B eyt présent ou représenté a la réunion du
conseil de gérance.

16.6 Les déeisions sont prises & la maforité des voix des gérants

présents ou représentés & chague réwnion du conseil de gévance. Dans
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I"hypothése oii 'assembiée générale des associés a nommé des gérants de
catégories différentes, les décisions doivent étre adoptées par une majorité de
gerants présents ou représentés comprenant au moins un (1) Gérant de
Catégorie A et un (1) Gérant de Catégorie B. Le président du conseil de gérance,
e cay échéant, ne dispose pas d'une voix prépondérante.

10.7 Le conseil de gérance peut, a lunanimité, prendre des décisiony
par résolution circulaire en exprimant son approbation par écrit, par télécopie,
par courrier élecironique ou par tout autre moyen de communication. Chague
geérant  peut exprimer son consentement séparément, {'ensemble des
consenfements attestant de 'adoption des décisions. La date de ces décisions
sera la date de la derniére signature.

Article 17 Conflit d’intéréts

17.1 Sauf dispositions contruires de la Lol fout gérant qui a,
directement ou indirectement, un intérét de nature patrimoniale opposé a celui
de la Société a !'occasion d'une opération relevant du conseil de gérance esi
fenu d 'en prévenir fe conseil de gérance el de faire mentionner certe déclaration
duns le procés-verbaf de la séunce. Le gérant concerné ne peut prendre part ni
aux discussions relatives a cette opération, ni au voie y afférenmt. Ce conylis
d'intérets doit également faire Uobjet d'un rapport aux associés. lors de la
prochaine assemblée geénérale des associés, ef avant toufe prise de décision de
l'assemblée générale des associés sur tout autre point a 'ordre du jour.

17.2 Lorsque la Société comprend un gérant unigue, les opérations
conclues entre la Société et ce géram avant un iniérér opposé 4 celui de la
Société doivent étre mentionnées dans la décision du gérant unigue.

17.3 Lorsqgue, en raison d'un conflit d’intéréts. le nombre de gérants
requis afin de délibérer valablement n'est pas atteint, le conseil de gérance peuf
décider de déférer la décision sur ce point spécifique & ['assembiée géneérale des
associés.

174 Les reégles régissant Ie conflit d'intéréts ne s'appliquent pas
lorsque la décision du conseil de gérance ou du gérant unigue se rapporte a des
operations courantes, conclues duns des conditions normales.

Article 18 Procés-verbanx des réunions du conseil de gérance ;
procés-verbaux des décisions du gérant unique

i8.1 Les proces-verbaux de toutes ley réuniony du conseil de gérance
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seront signés par (i} le président, s'il y en o un, ou en son absence, par le
président temporaire, et le secréiaire (s'il y en a un) ou (ii) par deux (2) gérants
ou par un (1) Gérant de Catégoric 4 et un (i) Gérant de Catégorie B, le cas
échéant. Lex copies ou extraits de ces procés-verbaux gui powrront étre produits
en justice ou auire seront, le cas échéant, signés par le président fe cas échéant,
ou par deux (2) gérants ou par un (1) Gérant de Catégorie A et un (1} Gérant de
Catégorie B, le cas échéant

18.2  Les décisions du gérant wnigque sont retranscrites dans des
procés-verbaux gui seront signés par le gérant unigue. Les copies ou exirails de
ces proceés-verbaux gui pourront étre produits en justice ou dons tout autre
contexte seront signés par le gérant unigue.

Article I9 Rapports avec les tiers

9.7 La Société seva valablement engagee & égard des tiers en loutes
circonstances (i) par fa signature du géranf urique, ou, si la Société a plusieurs
gérams, par la sipnaitire conjointe de deux (2) gérants, ou (i) par la signature
conjainte d'un (1) Géram de Catégorie 4 et d'un (1) Gérant de Catégorie B, le
cas échéant, ou (iii}) par la signature conjainte ou lq seule signature de toutes
personnies auxguelles un tel powvoir de signature avra 616 délégué par le conseil
de gérance, dans les limites de cette délégation.

192 Dany lex limites de la gestion journaliére. la Sociéié est engagée
a 'égard des tiers par la signature de toures fes personnes auxquelles un tel
pouveir aura é1¢é délégué par le conseil de gérance, agissant individuelleren
ou confointement dans les limites d'une telie délégation

E. AUDIT ET SURVEILLANCE

Article 20 Commissaire(s) — Réviseur(s} d'entreprises agréd(s)

201 Dans Uhypothése on, el tant gue la Société comporte plus de
soixante (60) associds, les opérations de a Société seront surveillées par un ou
plusieurs commissaires.  L'ussemblée générale des uassociés désigne les
conpmissaires ef dérermine la durée de leurs fonctions.

20.2 Un commissaive powrra éire révogué 4 (oul wement, sans
préavis, avec ou sans wolif, par l'assembliée générale des associés.

203  Le commissaire a un droit illimité de surveitiance et de contréle
permanents sur foutes les opérations de la Société.

2004 Si les associds de la Sociélé désignent un ou plusieurs réviseurs
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d'entreprises augréés conformément a l'article 69 de la loi du 19 décembre 2002
concernani le regivire de commerce ef des sociétés ainsi que la comptabilité ef
les comptes anmuels des entreprises, telle que modifiée, la fonction de
commissaire ne sera plus reguise.

20.5 Le réviseur d'entreprives agréé ne pourra éfre révoqué par

l'assemblée générale des associés que pour juste motif ou avec son accord.

F. EXERCICE S0OCIAL - COMPTES ANNUELS -
AFFECTATION DES BENEFICES — ACOMPTES SUR DIVIDENDES
Article 21 Exercice social

L exercice social de la Sociéte commence le premier janvier de chugue
année et se termine le trente-et-un décembre de lu méme année.

Article 22 Comptes annuels - Affectation des bénéfices

22.1 Au terme de chague exercice social, les comptes sont cloturés et
ie consell de gérance dresse un inventaire de 'actif et du passif de la Société, le
bilan ef le compite de profits et pertes, conformément a la loi.

22.2 Sur fes bénéfices annuels nels de la Société, cing pour cent (3%4)
au moins seront affectés & la réserve tégale. Cette gffectution cessera d'étre
pbligatoive dés que el tant gue le montant total de la réserve légale de la Société
atteindra dix powr cent (10%) du capital social de la Société.

22.3 Les sommes apportées & une réserve de la Société peuvent
égafement éire affectées ala réserve légale.

22,4 En cas de réduction du capital social, la réserve légale de la
Société pourra étre réduite en proportion qfin qu'elle n'excéde pas dix pour cent
(10%) du capital social

22.5  Sur proposition du conseil de gérance, 'axsemblée générale des
associés décide de ! 'affectation du solde des bénéfices distribuwables de {u Société
conformément & la Loi et awx présents statuis.

22,6 Les distributions aux associés sont effectuées en proportion du

rnombre de parts sociales gu'ifs detiennent dans la Société,

Articie 23 Acomptes sur dividendes - Prime d'émission et primes
assinmilées
231 Le conseil de gérance pewt procéder au puiement o acomptes sur

dividendes conformément aux dispositions de la Loi.

232 Toute prime d'émission, prime assimilée ou réxerve distribuable



pet éire librement distribuée aux associés conformément aux dispositions de la
F.of et aux présents staluts.

G. LIQUIDATION

Article 24 Liguidation

24.1 En caxs de dissolution de la Société, conformément a | 'article 3.2
des présents stotwts, la liguidation sera effectuée par un o plusieurs
liguidateurs nommiés par {'assemblée générale des associéy ayant décideé de ceite
dissolution et qui fixera les pouvoirs et émolumenis de chacun des liguidateurs,
Sauf dispositions contraires, les liguidatenrs disposeront des powvoirs les plus
étendus pour la réalisotion de actif ef du passif de la Sociéié.

242 Le surplus résultant de la réalisation de Pactif et du passif sero
Aistribud entre les axsociés au provata de leur participation.

H, DISPOSITION FINALE — L QI APPLICABLE

Article 25 Lol applicable

Tout ce qui w'esi pas régi par les présents stanues, sera déterminé en
conformité avec fa Loi »

Frais et Dépenses

Le montant des frais. dépenses, honoraires ¢t charges de loute nature qui
incombe 4 la Société en raison de cel acte est évalué & environ mille six cents
curos (EUR 1.600.-).

DECLARATION

Le notaire soussigné, qui comprend et parle l'anglais, déclare qu'a la
demande de la partie comparante, le présent acte est rédigé en langue anglaise
suivi d'une traduction en fangais; ef gu'a la demande de la méme partie
comparante el en cas de divergence entre le texte anglais et le texte Itangais, le
texte anglais fait loi.

Dont acte

Fait ct passé 2 Mondorf-les-Bains, a la date figurant en téte des présentes,

L'acte ayant été lu auv mandataire de la partie comparante, connu du notaire
instrumentant par nom, prénom, et résidence, ledit mandataire a signé avec le

notaire le présent acte.
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