Company number 01571671
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of
Allianz Europe Limited (the “Company”)
03 August 2015 (the “Circulation Date”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution i1s passed as a special resolution

SPECIAL RESOLUTION
That the regufations contained in the document attached to this Resolution and initizalled by a director
of the Company for the purpose of identification be approved and adopted as the articies of

association of the Company in substitution for, and to the exclusion of, the existing articles of
association

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the following resolution 1S passed as an ordinary resolution

ORDINARY RESOLUTION
That the directors shall have the powers given by section 550 of the Companies Act 2006
AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the resolutions
set out above

The undersigned, a person entitled to vote on the resclutions set out above on the Circulation Date,

W

12/08/2015 484
COMPANIES HOUSE

for and on behalf of
Alhanz Europe BV

%N;é
Zarnitz Cornells Bunsghoten

-Directeur- -Directeur-

Amsterdam, 03 August 2015
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NOTES

1 If you agree with the resolutions set out above, please indicate your agreement by signing and
dating this document where indicated above and returning the signed version either by hand or by
post to Mr Johannes Chnstian Mana Zarnitz (a director and company secretary of the Company) at
NL-1017 EH Amsterdam, Keizersgracht 484

You may not return the resolutions set out above to the Company by any other method

If you do not agree to the resolutions set out above, you do not need to do anything you will not be
deemed to agree if you fail to reply

2 Once you have indicated your agreement to the resolutions set out above, you may not revoke your
agreement.

3 Unless, by 31 August 2015, sufficient agreement has been received for the resolutions set out
above to pass, they will lapse |If you agree to the resolutions set out above, please ensure that your
agreement reaches us before or during this date
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ARTICLES OF ASSOCIATION
of
ALLIANZ EUROPE LIMITED
(Articles adopted on 03 August 2015)

Adoption of Table A
in these articles “Table A” means Table A scheduled to the Compamies (Tables Ato F)
Regulations 1985, insofar as it relates to private companies imited by shares, as amended
prior to the date of adoption of these articles The regulations contained in Table A shall,
except where they are excluded or modified by these articles, apply to the Company and,
together with these articles, shall constitute the articles of the Caompany No other regulations
set out In any statute concerning companies, or in any statutory instrument or other

subordinate legislation made under any statute, shall apply as the regulations or articles of the
Company

Interpretation

Words and expressions which bear particuiar meanings in Table A shall bear the same
meanings In these articles

In these articles

{A) “address” includes any number or address used for the purpose of sending or
receiving documents or information by electronic means,

(B) references to writing include references to any method of representing or reproducing
words in a legible and non-transitory form whether sent or supplied in electronic form
or otherwise, and

(C) headings are for convenience only and shali not affect construction

If, and for so long as, the Company has only one member, these articles shall (in the absence
of any express provision to the contrary) apply with such modification as may be necessary in
relation to such a company

Share Capital

Subject to the provisions of the Act and to any nghts conferred on the holders of any other

shares, any share may be issued with or have attached to it such rights and restrictions as the
Cormpany may by ordinary resolution decide or, if no such resolution has been passed or so far
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as the resolution does not make specific provision, as the Directors may decide Regulation 2
of Table A shall not apply

Share Certificates

Share certificates must be sealed or otherwise executed in accordance with the Act The
penultimate sentence of regulation 6 of Table A shall be amended accordingly

Further Issues of Shares

Subject to the provisions of the Act, and to these articles and to any resolution passed by the '
Company, the Directors may, and are unconditicnally authorised to exercise all powers of the

Company to, offer, allot, 1ssue, grant nghts to subscribe for, or convert any secunty into shares

in the Company to such persons at such times and for such consideration and upon such

terms and conditions as they may determine

Exclusion of Rights to Offers on a Pre-emptive Basis

The pre-emption provisions In sections 561 and 562 of the Companies Act 2006 shall not apply
to any allotment of equity secunties made by the Company

Transfer and Transmission of Shares

The Directors may, in their absolute discretion, decline to register any transfer of any share,
whether or not it 1s a fully pard share Regulation 24 of Table A shall be modified accordingly

A person who becomes entitled to a share by reason of any event (other than death or

bankruptey) giving rise to its transmission by operation of law shall have the same nghts of

election and other nghts as a person entitled by transmission to a share as a consequence of

death or bankruptcy Regulahons 30 and 31 of Table A shall be modified accordingly !

|
|
General Meetings }
|
|

Notice of every general meeting shall be given to all members other than any who, under the
provisions of these articles or the terms of 1ssue of the shares they hold, are not entitled to
receive such notices from the Company Regulation 38 shall not apply

Proceedings at General Meetings

For all purposes of these articles, a quorum shall be present at a generai meeting of the i
Company or of the holders of any class of its shares (a) as provided in the Companies Act

2006, or (b) if one person being a duly authorised representative of two or more corporations

each of which 1s a member entitled to vote upon the business to be transacted i1s present The

last sentence of regulation 40 of Table A shall not apply

A resolution put to the vote of a meeting shall be decided on a show of hands unless before, or
on the declaration of the result of, the show of hands a poll 1s demanded A poll may be
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demanded by the charman of the meeting, the directors, or any member present in person or
by proxy

Ademand for a poll by a proxy counts, for these purposes, as a demand by a member

Regulations 46 and 47 of Table A shall not apply

Votes of Members

Regulations 55, 57 and 59 of Table A shall not apply

Receipt of Proxies

The appointment of a proxy must :

{A) in the case of an appointment which is in hard copy form, be receved at the registered
office of the Company (or at such other piace or by such person as may be specified or
agreed by the Directors) before the time appeinted for holding the meeting or
adjourned meeting at which the person named in the appointment proposes to vote
together with (if required by the Directors) any authonty under which it 1s made or a
copy of the authority, certified notarnially or in some other manner approved by the
Directors,

(B) in the case of an appointment made by electronic means, be received at the address
specified by the Company for the receipt of appointments of proxy by electronic means
before the time appointed for holding the meeting or adjourned meeting at which the
person named In the appointment proposes to vote Any authonty pursuant to which
an appointment made by electronic means 1s made or a copy of the authority, certified
notarally or 10 some other manner approved by the Directors, must, if required by the
Directors, be receved at the registered office of the Company (or at such other place
or by such person as may be specified or agreed by the Directors) before the time
appointed for holding the meeting or adjourned meeting at which the person named in
the appointment proposes to vote, or

(<) in the case of a poll taken subsequently to the date of the meeting or adjourned
meeting, be received as aforesaid before the time appointed for the taking of the paoll,

and an appointment of a proxy which 1s not received in a manner so permitted shall be invalid
Regulation 62 of Table A shall not apply

Alternate Directors

Any Director (other than an alternate director) may appoint any other Director, or any other
person who 1s willing to act, to be an alternate director and may remove from office an
alternate director so appomnted by him  An alternate director shall cease to be an alternate
director if lus appointor ceases to be a director An alternate director may be paid expenses
and shall be entitled to be indemnified by the Company to the same extent (mutatis mutandis)

&
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as If he were a Director but shall not be entitled to receive from the Company any fee in his
capacity as an alternate director Regulations 65 and 67 of Table A shall not apply and
Regulation 66 shall be amended accordingly

Power to Provide for Employees

The Directors may resolve to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidianes in connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the Company or that
subsidiary

Power to Receive Uncalled Moneys

The Directors may, If they think fit, receive from any member willing to advance the same all or
any part of the moneys uncalled and remaining unpaid on any shares held by tum

Delegation of Directors’ Powers

The Directors may delegate any of their powers (with power to sub-delegate) to committees
consisting of such person or persons (whether Directors or not) as they think fit Regulation 72
of Table A shall be modified accordingly and references in Table A to a committee of directors
or to a director as a member of such a committee shall include a commuttee established under
this article or such person or persons

The Directors may entrust to and confer upon any Director any of the powers exercisable by
them upon such terms and conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of therr own powers and may from time to time
revoke, withdraw, alter or vary all or any of such powers

Appointment and Removal of Directors by Majority Shareholders

Any member holding, or any members holding in aggregate, at the relevant time a majonity in
nominal value of such of the 1ssued share capital of the Company as carries the rnight of
attending and voting at general meetings of the Company may by notice in wnting signed by or
on behalf of him or them and delivered to the office or tendered at a meeting of the Directors or
at a general meeting of the Company at any time and from time to time appoint any person to
be a Director (erther to fill a vacancy or as an additional director) or remove any Director from
office (no matter how he was appointed)

Appointment of Directors by Board

Without prejudice to the powers conferred by any other article, any person may be appointed a
director by the Directors, erther to fill a vacancy or as an additional director
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Exclusion of Certain Provisions regarding Appointment of Directors

Regulations 76 to 79 (inclusive) and the last sentence of Regulation 84 of Table A shall not
apply

Disgualification and Removal of Directors

The office of a Director shall be vacated not only upon the happening of any of the events
mentioned In Regulatron 81 of Table A but also if he 1s removed from office pursuant to these
articles Regulation 81 of Table A shall be modified accordingly

Dhrectors’ Gratuities and Pensions

The Directors may exercise all the powers of the Company fo provide benefits, either by the
payment of gratwties or pensions or by insurance or in any other manner whether simifar to the
foregoing or not, for any Director or former Director or the relations, connections or dependants
of any director or former Director who holds or has held any executive office or employment
with the Company or with any body corparate which is or has been a subsidiary of the
Company or with a predecessor In business of the Company or of any such body corporate
and may contribute to any fund and pay premiums for the purchase or provision of any such
benefit No Director or former Director shall be accountable to the Company or the members
for any benefit provided pursuant to this article and the receipt of any such benefit shall not
disqualify any person from being or becoming a Director of the Company Regulation 87 of
Table A shall not apply

Notice of Board Meetings

Notice of a meeting of the Directors shall be deemed to be properly given to a Director if it 1S
given to him personaily or by word of mouth or sent or supplied in wrnitng The Directors shall
meet in Amsterdam, The Netherlands for the despatch of business and may adjourn and
otherwise regulate therr meetings as they think fit A Director absent or intending to be absent
from the Netherlands may request that wnitten notices of meetings be sent to him during his
absence at any address given by him to the Company for this purpose, but in the absence of
any such request it shall not be necessary to give such nctice to any Director absent from the
Netherlands A Director may waive notice of any meeting either prospectively or retrospectively
and any retrospective waiver shall not affect the validity of the meeting or of any business
conducted at the meeting Regulatron 88 of Table A shall be modified accordingly

Participation 1n Board Meetings by Telephone
All or any of the members of the Board may participate in a meeting of the Directors by means
of a conference telephone or any communication equipment which allows all persons

participating in the meeting to hear each other A person so participating shall be deemed to
be present in person at the meeting and shall be entitled to vote or be counted in a quorum

accordingly
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Chairman

The Directors may elect a chairman of therr meetings and determine the period for which he 1s
to hold office If the chairman so elected 1s not to be present at a meeting he shall appoint any
of the other Directors to act as chairman of the meeting  If no such chairman is elected, or if
any chawrman so elected 1s unwilling to preside, those Directors present may choose one of
their number to be chairman of the meeting

Resolution in Writing

Aresoluticn in wnting signed by all the Directors who are at the relevant tme entitled to receive
notice of a meeting of the Directors (If that number 1s sufficient to constitute a quorum) shall be
as vald and effectual as a resolution passed at a meeting of the Directors properly called and
constituted The resoilution may be contained in one document or In several documents in ke
form each signed by cne ar maore of the Directors concermned A resolution signed by an
alternate director need not also be signed by his appointor and, if it 1s signed by a Director who
has appointed an alternate Director, it need not be signed by the alternate Director in that
capacity Regulation 93 of Table A shall not apply

Conflicts of Interest Requiring Board Authorisation

(A) The Board may, subject to the quorum and voting requirements set out in thus article,
authorise any matter which would otherwise involve a Director breaching his duty
under the Act to avoid conflicts of interest ("Conflict”)

{B) Any Director (including the reievant Director) may propose that the relevant Direcior be
authonised in relation to any matter the subject of a Conflict Such proposat and any
authority given by the Board shall be effected in the same way that any other matter
may be proposed to and resolved upon by the Board under the provisions of these
articles save that the relevant Director shall not count towards the quorum nor vote on
any resolution giving such authonty,

(C) Where the Board gives authonity in relation to a Canfhct

n the Board may (whether at the time of giving the authornity or subsequently) (a)
require that the relevant Director i1s excluded from the receipt of information,
the participation in discussion and/or the making of decisions (whether at
meetings of the Board or otherwise) related to the Conflict, and {b) impose
upon the relevant Director such other terms for the purpose of dealing with the
Conflict as it may determune,

() the relevant Director will be obhiged to conduct himself in accordance with any
terms imposed by the Board in relation to the Conflict,

() the Board may provide that where the relevant Director obtains (otherwise

than through his position as a Director of the Company) information that 1s
confidential to a third party, the Director will not be obliged to disclose that

&
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information to the Company, or to use or apply the information in relation to the
Company's affairs, where to do so would amount to a breach of that
confidence,

(v) the terms of the authonty shall be recorded in wnting {but the authonty shall be
effective whether or not the terms are so recorded), and

{v} the Board may revoke or vary such authonty at any time but this will not affect
anything done by the relevant Director prior to such revocation in accordance
with the terms of such authority

{D) A Director shall not, by reason of his office or of the fidutiary relationship thereby
established, be hable to account to the Company for any remuneration, profit or other
benefit realised by reason of his having any type of interest authorised under
paragraph {(A) above and no contract shall be hable to be avoided on the grounds of a
Director having any type of interest authorised under paragraph (A) above

{E} References in this article to a conflict of interest include a conflict of interest and duty
and a conflict of duties

Directors May Vote When Interested

Subject where applicable to disclosure in accordance with the Act, a Director shall be entitled
to vote in respect of any contract or proposed contract in which he 1s interested and if he shall
do so his vote shail be counted and he shall be taken into account in ascertaining whether a
quorum is present A reference in this article to a contract includes any transaction or
arrangement (whether or not constiuting a contract) Regutations 94 and 95 of Table A shall
not apply

Executive Directors

The Directors may from time to time appoint one of more of their number to any executive
office (including that of managing directar, manager or any other salaried office) for such
period and upon such terms as the Directors may determine and may revoke or terminate any
such appomtment Any such revocation or termination as aforesaid shall be without prejudice
to any claim for damages that such Director may have against the Company, or that the
Company may have against such Director, for any breach of any contract of service between
him and the Company which may be relevant to such revocation or termination

Any Director appointed to an executive office shall receive such remuneration (whether by way
of salary, commission, participation in profits or otherwise) as the Directors may determine, and
either in addition to or in heu of his remuneration as a Director

Secretary

Subject to the Act, nothing in these articles shall require the Company to appoint a secretary
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Official Seal

The Company may exercise all the powers conferred by the Act with regard to having any
official seal and such powers shall be vested in the Directors  Subject to the provisions of the
Act, any instrument to which an official seal 1s affixed shall be signed by such persons, if any,
as the Directors may from time to time determine

Notices

Any notice, document or other information may be sent or supplied to any member by the
Company in any way 1n which the Act provides for notices, documents or other information to
be sent or supphed by the Company, including by way of making it available on a website In
addion any notice, document or other information may be sent or supplied to any member by
the Company by other means authornsed in wnting by the member Regulations 111 and 112 of
Table A shall not apply

Time of Service

Any notice, document of other information

(A)

(B)

(©)

(D)

(E)

if sent by the Company by post, shall be deemed to have been received on the day
following that on which it was put in the post If first class post was used or 48 haurs
after it was posted if first class post was not used and, in proving such service or
delivery, it shall be sufficient to prove that the notice, document or other information
was properly addressed, prepaid and put in the post,

not sent by post but left by the Company at an address (other than an address for the
purposes of communications by electronic means) shall be deemed to have been
served or delivered when 1t was so left or sent,

sent or supplied by the Company using electronic means shall be deemed to be
received on the day on which it was sent or supplied and, i proving such service or
delivery, it shall be sufficient to prove that the notice, document or other information
was properly addressed,

made available on a website shali be deemed to have been received on the day on
which the notice, document or other iInformation was first made availabie on the
website or, if later, when a notice of availlability 1s received or deemed to have been
received pursuant to this article, and

served, sent or supplied by the Company by any other means authornsed in wnting by
the member concerned shall be deemed to have been served, sent or supplied when
the Company has carned out the action it has been authornsed to take for that purpose

Reguiation 115 of Table A shall not apply

&
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Indemnity

To the extent permitted by law, the Company may indemnify any director of the Company or of
any associated company against any liability and may purchase and maintain for any director
of the Company or of any assaciated company insurance against any habiity The company
may also fund a Director’s expenditure and that of a director of any holding company of the
company for the purposes permitted under the Act and may do anything to enable a Director or
a director of any holding company of the Company to avod incurring such expenditure as
provided in the Act No Director of the Company or of any associated company shall be
accountable to the Company or the members for any benefit provided pursuant to this article
and the receipt of any such benefit shall not disqualify any person from being or becoming a
director of the Company Regulation 118 of Table A shall not apply and Regulation 83 of Table
A shall be modified accerdingly

Intennm dividend payments

Subject to the provisions of the Act, the directors may pay intenim dividends in cash or
otherwise If it appears to them that they are justified by the profits of the company available for
distribution [f the share capital I1s divided into different ctasses, the directors may pay interim
dividends on shares which confer deferred or non-preferred rights with regard to dividend as
well as on shares which confer preferential rights with regard to dividend, but no interim
dividend shall be paid on shares carrying deferred or nen- preferred nights (f, at the time of
payment, any preferential dividend is in arrear The directors may also pay at intervals settled
by them any dividend payable at a fixed rate if it appears to them that the profits available for
distribution justify the payment Provided the directors act in good faith they shall not incur any
hability to the holders of shares conferning preferred nghts for any loss they may suffer by the
lawful payment of an intenim dividend on any shares having deferred or non-preferred nights ”

Regulation 103 of Table A shall not apply




