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COMPANIES HOUSE

As amended by written resclution passed on 12 November 2004

1. The Company's name is "RENAISSANCERE (UK) LIMITED".!

2. The Company's registered office i1s to be situated in England and Wales,
3. The Company’s objects are:
(A) (i) To carry on business as an insurance company and to underwrite all classes of

general business (both direct business and reinsurance) as defined in or pursuant
to the Financial Services and Markets Act 2000 {as amended or extended or
re-enacted from time to time) and every other kind or class ofinsurance business
authorised or permitted for the time being by the laws of England or any other
state territory or country

(i) to carry on any other business or activity which may seem to the directors of the
Company capable directly or indirectly of benefiting the Company.

(B} To carry on any other trade, business or activity which can in the opinion of the
directors be advantageously carried on by the Company in connection with or
ancillary to any of the businesses of the Company.

(C) To do all or any of the things provided in any paragraph of clause 3:

(i) in any part of the world;

(i) as principal, agent, contractor, trustee or otherwise;

(iii) by or through trustees, agents, sub-contractors or otherwise; and
{iv) alone or with another person or persons.

' The Company's name was changed from European Nichido Insurance Company Limited to TokioMarine Global
Ltd on 12 November 2004 and subsequently to RenaissanceRe {UK) Limited on 22 March 2019



(D} To do all things that are in the opinion of the directors incidental conducive to the attainment
of all or any of the Company's objects, or the exercise of all or any of it, powers.?

4. The liability of the members is limited.

5. The Company's share capital is £20,000,000 divided into 20,000,000 shares of £1 each.3

WE, the subscribers to this memorandum of association, wish to be formed into a company
pursuant to this memorandum; and we agree to take the number of shares shown opposite our:
respective names,

NAMES AND ADDRESSES OF SUBSCRIBERS Number of shares taken by each subscriber

Tomio Kumotani

For and on behalf of The Nichido Fire & Marine Insurance Co Ltd.
No 3-16, Ginza 5-Chome, Chuo-ku, Tokyo, 104, Japan. Director 9,999,999

Clive Jocelyn Rowe 1
7th Floor, Beaufort House, 15, St. Botolph Street, London, EC3A 7N5

DATED the 23rd day of August, 1990

2 Amended by written resolution passed on 12 November 2014
3 The Company’s share capital was increased to £250,000,000 divided into 250,000,000 shares of £1 each by written resolution on
12 November 2014
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Company No. 2553288

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

RENAISSANCERE (UK) LIMITED?
Incorporated the 10th day of October 1990
As amended by written resolution passed on 12 November 2004 and 22 March 2019

PRELIMINARY

{A) In these articles:

"Act" means the Companies Act 1985 including any statutory modification  or
re-enactment of that Act for the time being in force;

"address” means, in relation to electronic communications, any number or address
used for the purposes of such communications;

"articles" means the articles ofthe Company;
"clear days" in relation to the period of notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or

on which it is to take effect;

"communication” has the same meaning as in the Electronic Communications Act
2000;

"electronic communication" has the same meaning as in the Electronic
Communications Act 2000;

5 The Company's name was changed from European Nichido Insurance Company Limited to Tokic Marine Global Ltd. on 12 November
2004 and subsequently to RenaissanceRe (UK) Limited on 22 March 201S.



(B}

(C)

‘executed" means any mode of execution;

'holder” means, in relation to any share, the member whose name is entered in the register
of members as the holder of the share;

"office” means the registered office ofthe Company;

"seal" means the common seal of the Company;

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

"United Kingdem"means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in the articles bear
the same meaning as in the Act but excluding any statutery modification of the Act notin
force when the articles become binding on the Company.

Where an ordinary resotution of the Company is expressed to be required for any purpose,
aspecial or extraordinaryresolution is also effective for that purpose, and where an
extracrdinary resolution is expressed to be required for any purpose, a special resolution
is also effective for that purpose.

No regulations contained in any statute or subordinate legislation, including hut not limited
to, the regulations contained n Table A in the schedule to the Companies {Table A to F)
Regulations 1985 (as amended), apply as the regulations or articles of association of the
Company.

PRIVATE COMPANY

The Company is a private company limited by shares and accordingly any invitation to the
public to subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these articles is
£250,000,000 divided into 250,000,000 shares of £1each.

Subject to the provisions of the Act, the directors have general and unconditional
authority to allot {with or without conferring rights of renunciation), grant options
over, offer or otherwise deal with or dispose of any unissued shares cof the Company
(whether forming part of the original or any increased share capital) to such persons, at
such times and on such terms and conditions as the directors may decide but not
share may beissued at a discount.

The pre-emption provisions of section 89(1} of the Act and the provisions of sub-sections (1)
to (6} inclusive of section 90 of the Act do not apply to an allotment of the Company's equity
securities.
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Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any share may be issued with such rights or restrictions as the Company may
by ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued which are to be redeemed or are to
be liable to be redeemed at the option of the Company or the holder on such terms and in
such manner as may be provided by the articles.

The Company may exercise the powers of paying commissions conferred by the Act. Subject
to the provisions of the Act, any such commission may be satisfied by the payment of cash or
by the allotment of fully paid or partly paid shares or partly in one way and partly in the other.

Except as required by law, no persen shall be recognised by the Company as holding any share
upon any trust and {except as otherwise provided by the articles or by law) the Company
shall not be bound by or recognise any interest in any share except an absolute right to the
entirety of that share in the holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any shares shall be entitled without
payment to one certificate for all the shares of each class held by him ({and, upon
transfarring a part of his holding of shares of any class, to a certificate for the balance of such
holding) or several certificates each for one or more of his shares upon payment for every
certificate after the first of such reasonable sum as the directors may determine. Every
certificate shall be sealed with the seal and shall specify the number, class and distinguishing
numbers (if any)} of the shares to which it relates, and the amount or respective amounts
paid up thereon. The Company shall not be bound to issue more than one certificate for
shares held jointly by several persons and delivery of a certificate for a share to one joint
holder shall be an enough delivery to all of them,

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the directors may determine but
otherwise free of charge, and (in the case of defacement or wearing out} on delivery up of
the old certificate.

LIEN

The Company shall have a first and paramount lien on every share {(whether fully paid) for
all amounts (whether presently payable or not) payable at a fixed time or called in respect of
that share. The directors may at any time declare any share to be wholly orin part exempt
from the provisions of this article. The Company'slien on a share shall extend to any amount
payable in respect ofit.

The Company may sell in such manner as the directors determine any shares on which the
Company has a lien if a sum in respect of which the lien exists is presently payable and is
not paid within fourteen clear days after notice has been given to the holder of the share or
to the person entitled to it in consequence of the death or bankruptcy of the holder,
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demanding payment and stating that if the notice is not complied with the shares may be
sold.

To give effect to a sale the directors may authorise some person to execute an instrument of
transfer of the shares sold to, or in accordance with the directions of, the purchaser, The
title of the transferee to the shares shall not be affected by any wrregularity or invalidity in
the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment of so
much of the sum for which the lien exists as is presently payable, and any residue shall
{upon surrender to the Company for cancellation of the certificate for the shares sold and
subject to a like lien for any moneys not presently payable as existed upon the shares
before the sale} be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares {whether in respect of nominal value or
premium) and each member shall {subject to receiving at least fourteen clear days' notice
specifying when and where payment 1s to be made} pay to the Company as required by the
notice the amount called on his shares. A call may be required to be paid byinstalments.
A call may, before receipt by the Company of any sum due thereunder, be revoked in whole
or in part and payment of a call may be postponed in whole or part. A person upon whom a
call is made shall remain liable for calls made upon him notwithstanding the subsequent
transfer of the shares in respect of which the call was made.

A call shall be deemed to have heen made at the time when the resolution of the directors
authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of
the share.

If a call remains unpaid after it has become due and payable the person from whom it is due
and payable shall pay interest on the amount unpaid from the day it became due and payable
until it is paid at the rate fixed by the terms of allotment of the share or in the notice of
the call or, if no rate is fixed, at the appropriate rate {as defined by the Act) but the directors
may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to be a
call, and if it is not paid when due all the provisions ofthe articles shall apply as ifthat amount
had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may decide on the issue of shares for a
difference between the holders in the amounts and times of payment of calls on their shares.

If a call remains unpaid after it has become due and payable the directors may give to the
person from whom it is due not less than fourteen clear days' notice requiring payment of
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the amount unpaid, together with any interest which may have accrued. The notice shall
name the place where payment is to be made and shall state that if the notice is not
complied with the shares in respect of which the call was made will be liable to be
forfeited.

If the notice is not complied with any share in respect of which it was given may, before the payment
required by the notice has been made, be forfeited by a resolution of the directors and the forfeiture shall
inciude all dividends or other moneys payable in respect of the forfeited shares and not paid before the
forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise disposed
of on such terms and in such manner as the directors determine either to the person who was before the
forfeiture the holder or to any other person and at any time before a sale, re-allotment or other disposition,
the forfeiture may be cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may authorise some person to
execute an instrument of transfer of the share to that person,

A person any of whose shares have been forfeited shall cease to be a member in respect of them and shall
surrender to the Company for cancellation the certificate for the shares forfeited but shall remain liable to
the Company for all moneys which at the date of forfeiture were presently payable by him to the
Company in respect of those shares with interest at the rate at which interest was payable on
those moneys before the forfeiture or, if no interest was so payable, at the appropriate rate
{as defined in the Act) from the date of forfeiture until payment but the directors may waive
payment wholly or in part or enforce payment without any allowance for the value of
the shares at the time of forfeiture or for any consideration received on their disposal.

A statutory declaration by a director or the secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share and the declaration shall (subject to the execution of an
instrument of transfer If necessary) constitute a good title to the share and the person to
whom the share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected by any irregularity in or
invalidity of the proceedings in reference to the forfeiture or disposal of the share.

TRANSFER OF SHARES
The instrument of transfer of a share may be in any usual form or in any other form which
the directors may approve and shall be executed by or on behalf of the transferor and, unless
the share s fully paid, by or on behalf of the transferee.

The directors may, in their absclute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether itisa full-paid share or a share on
which the Company has a lien.

If the directors refuseto register a transfer of a share, they shall within two months after the
date on which the transfer was lodged with the Company send to the transferee notice of the
refusal.
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The registration of transfers of shares or of any class of shares may be suspended at such
times and for such periods (hot exceeding 30 days in any year) as the directors may
determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which is registered, but
any instrument of transfer which the directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES
If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders shall be the
only persons recognised by the Company as having any title to his interest; but nothing
in the articles shall release the estate of a deceased member from any liability in respect of
any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly require,
elect either to become the holder of the share or to have some person nominated by him
registered as the transferee. [T he elects to become the holder, he shall give notice tc the
Company to that effect. If he elects to have ancther person registered, he shall execute an
instrument of transfer of the share to that person. All the articles relating to the transfer of
shares shall apply to the notice or instrument of transfer as if it were an instrument of
transfer executed by the member and the death or bankruptcy of the member had not
occurred.

A person becoming entitled to a share by reason ofthe death or bankruptcy of a member
shall have the rights to which he would be entitled if he were the holder of the share,
except that he shall not, before being registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the Company or at any separate meeting of
the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:

{a) increase its share capital by new shares of such amount as the resolution prescribes;

{b) consolidate and divide all or any of its share capital into shares of larger amount than
Its existing shares;

{c) subject to the provisions of the Act, sub-divide itsshares, or any of them, into shares

of smaller amount and the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any preference or advantage
as compared with the others; and
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{d) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
{including, subject to the provisions of the Act, the Company) and distribute the net proceeds
of sale in due proportion among those members, and the directors may authorise some
person to execute an instrument of transfer of the shares to, or in accordance with the
directions of, the purchaser. The transferee shall not be bound to see to the application of
the purchase money nor shall his title to the shares be affected by any irregularity in or
invalidity of the proceedings in reference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce its share
capital, any capital redemptionreserve and any share premium account in any way.

PURCHASE OF OWN SHARES
Subject to the provisions of the Act, the Company may purchase its own shares (including
any redeemable shares) and make a payment in respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the Company or the proceeds of a
fresh issue of shares.

GENERAL MEETINGS
All general meetings other than annual general meetings shall be called extraordinary
general meetings.

The directors may call generalmeetings and, on notice in writing by the holder or holders
of more than half in nominal value of the shares giving the right to attend and vote at
general meetings, shall immediately proceed to convene an extraordinary general meeting
for a date not later than 28 days after receipt of the requisition. If there are not within the
United Kingdom enough directors to call a general meeting, any director or any member may
call a general meeting.

NOTICE OF GENERAL MEETINGS
An annual general meeting and an extraordinary general meeting called for the passing of
a special resolution or an elective resolution shall be called by at least 21 clear days' notice.
All other extraordinary general meetings shall be called by at least 14 clear days' notice, but
a general meeting may be called by shorter notice (fit is so agreed:

{a) in the case of the annual general meeting or a meeting called for the passing of an
elective resolution, by all the members entitled to attend and vote at that meeting;
and

(b) in the case of any other meeting, by amajority in number of the members having

a right to attend and vote, being:
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n a majority together holding not less than such percentage in nominal value
of the shares giving that right as has been determined by elective resolution
ofthe members in accordance with the Act; or

(i) if no such elective resclution isin force, a majority together holding not less
than 95 per cent. in nominal value of the shares giving that right,

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the
meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any shares, the
notice shall be given to all the members, to all the persons entitled to a share in consequence
of the death or bankruptcy of a member and to the directors and auditors. The notice of a
meeting can be given by electronic transmission where the recipient has so agreed, either by
email, CD-ROM or facsimile or alternatively by posting the notice on a nominated web-site,
Where the notice of meeting is published on a web-site in accordance with article 124, it shall
continue to be published in the same place on that web-site from the date of the notification
given under article | 24{b) until the conclusion of the meeting to which the notice relates.

The accidental emission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting, Where a notice of meeting published on a web-site in accordance with article 124
is by accident published in different places on the web-site or published for part only of the
period from the date of the notification given under article |24{b) until the conclusion of
the meeting to which the notice relates, the proceedings at such meeting are not thereby
invalidated.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. Subject to article
136, two persons entitled to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a corporation, shall be a quorum.

If such a quorum is not present within half an hour from the time appeointed for the meeting,
or if during a meeting a quorum ceases to be present, the meeting shall stand adjourned to
the same day in the next week, at the same time and place or to such day and at such time
and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) is present within 15 minutes after the time
appointed for holding the meeting and willing to act, the directors present shail elect one of
their number to be chairman and, if there is only one director present and willing to act,
he shall be chairman.
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If no director is willing to act as chairman, or if no director is present within 15 minutes after
the time appointed for holding the meeting, the members present and entitled to vote shall
choose one oftheir numbers to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and speak at
any general meeting and at any separate meeting of the holders of any class of shares in the
Company.

The chairman may, with the consent of any meeting at which a guorum is present (and shall
if so directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for 14 days or more, at least seven clear days' notice
shall be given specifying the time and place of the adjournedmeetingand the general nature
of the business to be transacted. Otherwise it shall not be necessary to give any such notice.

A resolution put to the vote of the 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 is duly demanded.
Subject to the provisions of the Act, a poll may be demanded:

(a) by the chairman; or
{b) by any member present in person or by proxy and entitled to vote.

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

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

A pollshall be takeninsuch manner as the chairman directs and he may appoint scrutineers
fwho need not be members) and fix a place and time for declaring the result of the poll. The
result of the poll shall he deemed to be the resoiution of the meeting at which the poll was
demanded.

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

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken immediately. A poll demanded on any other question shall be taken either
immediately or at such time and place as the chairman directs not being more than 30 days
after the poll is demanded. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on which the poll was
demanded. If a poll is demanded before the declaration of the resultof a show of hands
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and the demand is duly withdrawn, the meeting shall continue as if the demand had not
been made.

No notice need be given of a poll not taken immediately if the time and place at which it is
taken are announced at the meeting at which it is demanded. Inany other case at least seven
clear days' notice shall be given specifying the time and place time at which the poll is to be
taken.

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a general meeting duly convened
and held and may consist of several instruments in the like form each executed by or on
behalf of one or more members. If a resolution in writing is described as a special
resolution or as an extraordinary resolution, it has effect accordingly.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands every member
who (being an individual) is present in person or (being a corporation) is present by a duly
authorised representative not being himself a member entitled to vote, or by proxy, shall
have one vote, and on a poll every member shall have one vote for every share of which
he is the holder.

In the case of joint holders the vote of the senicr who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the otherjoint holders; and seniority
shall be determined by the order in which the names of the helders stand in the register of
members.

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere} in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised in that behalf appointed by that court, and any such receiver, curator bonis or
other person may, on a poll, vote by proxy. Evidence to the satisfaction of the directors of
the authority of the person claiming to exercise the right to vote shall be received at the
office, or at such other place as is specified in accordance with the articles for the deposit or
delivery of forms of appointment of a proxy, or in any other manner specified in the articles
for the appointment of a proxy, not less than 48 hours before the time appointed for holding
the meeting or adjourned meeting at which the right to vote is to be exercised and in default
the right to vote shall not be exercisable.

No member shall, unless the directors otherwise determine, be entitled to vote at any general
meeting or at any separate meeting of the holders of any class of shares in the Company,
either in person or by proxy, in respect of any share held by him unless all moneys presently
payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not disallowed
at the meeting shall be valid. Any objection made in due time shall be referred to the
chairman whose decision shail be final and conclusive.
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On a poll votes may be given either personally or by proxy. A member may appoint more
than one proxy to attend on the same occasion. Deposit or delivery of a form of
appointment of a proxy does not preclude a member frem attending and voting at the
meeting or at any adjournment ofit.

Subject as set out herein, an instrument appointing a proxy shall be in writing in any usual
form or In any other form which the directors may approve and shall be executed by or
on behalf of the appeintor save that, subject to the Acts, the directors may accept the
appointment of a proxy received in an electronic communication at an address
specified for such purpose, on such terms and subject to such conditions as they consider
fit. The directors may require the production of any evidence which they consider
necessary to determine the validity of any appointment pursuant to this article.

The form of appointment of a proxy and any authority under which it is executed or a copy of
such authority certified notarially or in some other way approved by the directors shall be:

(a} in the case of an instrument in writing, left at or sent by post to the office or
such other place within the United Kingdom as is specified in the notice
convening the meeting or in any form of appointment of proxy sent out by the
Company in relation to the meeting at any time before the time for holding the
meeting or adjourned meeting at which the person named in the form of
appointment of proxy proposes to vote;

{b) in the case of an appointment of a proxy contained in an electronic
communication,w h e re an address has beenspecified byor on behalf of the
Company for the purpose of receiving electronic communications:

(i) in the notice convening the meeting; or

(ii) in any form of appointment of a proxy sent out by the Company in relation
to the meeting; or

(iii) in any invitation contained in an electronic communication to appoint a

proxy issued by the Company in relation to the meeting,

received at such address at any time before the time for holding the meeting or
adjourned meeting at which the persen named in the form of appointment of
proxy proposes to vote;

fc) in the case of a poll taken more than 48 hours after it 1s demanded, deposited or
delivered as required by paragraphs (a) or (b} of this article after the poll has
been demanded and at any time before the time appointed for the taking of the
poll; or

{d) where the poll is not taken immediately but is taken not more than 48 hours
after it was demanded, delivered at the meeting at which the poll was demanded
to the chairman or to the secretary or to any director;



68.

70.

71.

72.

73.

74.

and a form of appointment of proxy which is not deposited or delivered inaccordance
with this article is invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the deterrmination was received by the
Company at the office or, in the case of a proxy, any other place specified for delivery
or receipt of the form of appointment of proxy or, where the appointment of a proxy was
contained in an electronic communication, at the address at which the form of appointment
was received, before the commencement of the meeting or adjourned meeting at which
the vote is given or the poll demanded or {in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting} the time appointed for taking the poll.

A company which is a member may, by resolution of its directors or other governing body,
whether or not expressed to be pursuant to any provision of the Act, authorise one or more
persons to act as Its representatives at a meeting or at a separate meeting of the holders of
a class of shares (a "representative"). Each representative is entitled to exercise on behalf
of the company (in respect of that part of the company's holding of shares to which the
authorisation relates) those powers that the company could exercise if it were an individual
member. The company i1s for the purposes of the articles deemed to be present in person
at a meeting if a representative is present. All references to attendance and voting in
person shall be construed accordingly. A director, the secretary or other person authorised
for the purpose by the secretary may require a representative to produce a certified copy
of the resolution of authorisation before permitting him to exercise his powers.

NUMBER OF DIRECTORS
Subject to Article 72, the number of directors {other than alternate directors) shall not be less
than two and shall not be subject to a maximum number.

The holder or holders of most of the issued shares of the Company may, at any time as and
when thought fit, increase or reduce the number of directors by notice in writing to the
Company.

ALTERNATE DIRECTORS
Any director (other than an alternate director) may appoint any person willing to act,
whether he is a director of the Company and without the approval of the directors, to be an
alternate director and may remove from office an alternate director so appointed by him.

An alternate director shall, whether he is absent from the United Kingdom, be entitled to
receive notice of all meetings of directors and of all meetings of committees of directors of
which his appointor is a member. An alternate director may waive the requirement that
notice be given to him of a meeting of directors or a committee of directors, either
prospectively or retrospectively. Notice of a board meeting 1s deemed to be duly given to an
alternate director if it is given to him personally or by word of mouth or by electronic
communication to an address given by him to the Company for that purpose or sent in
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writing to him at his last known address or another address given by him to the Company
for that purpose. An alternate director shall be entitled to attend and vote at any such
meeting at which the director appointing him is not personally present, and generally to
perform all the functions of his appointor as a director in his absence but shall not be entitled
1o receive any remuneration from the Company for his services as an alternate director.

An alternate director shall cease to be an alternate director if his appointor ceases to be a
director.

Any appointment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner
approved by the directors. Any such nctice may be left at or sent by post or facsimile
transmission to the office or such other place as may be designated for the purpose by the
directors.

Save as otherwise provided in the articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsibie for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any directions
given by special resolution, the business of the Company shali be managed by the directors
who may exercise all the powers of the Company. No alteration of the memorandum or
articles and no such direction shall invalidate any prior act of the directors which would
have been valid if that alteration had not been made or that direction had not been
given. The powers given by this article shall not be limited by any special power given to
the directors by the articles and a meeting of directors at which a quorum is present may
exercise all powers exercisable by the directors.

The directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers.,

The directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital or any part thereof and
subject to the provisions of the Act to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

APPOINTMENT OF OFFICERS AND MANAGERS

The directors may from time to time appoint any person to the office of chief executive
officer or any other office of the company who shall, subject to the control of the directors,
supervise and administer all or any part of the general business and affairs of the Company.
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The directors may appoint a person to act as manager of the Company's day to day business
and may entrust to and confer upon such manager such powers and duties as it deems
appropriate for the transaction or cenduct of such business.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one or
maore directors. They may also delegate to any managing director or any director holding
any other executive office such of their powers as they consider desirable to be exercised
by himm. Any such delegation may be made subject to any conditions the directors may
impose, and either collaterally with or to the exclusion of its own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of a committee with
two or more members shall be governed by the provisions of the articles regulating the
proceedings of directors so far as they can apply. Where a provision of the articles refers
to the exercise of a power, authority or discretion by the directors and that power,
authority or discretion has been delegated by the directorsto a committee, the provision
shall be construed as permitting the exercise of the power,authority or
discretion by the committee.

APPOINTMENT AND REMOVAL OF DIRECTORS
The Company may by ordinary resolution appoint a person who is willing to act as a director
either to fill a vacancy or as an additional director.

The directors may appoint any person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the articles as
the maximum number of directors.

Each director shall be entitled to heold office until he ceases to be a director pursuant to
the provisions of articles 88 and 89.

A director shall not require any share qualification and there shall not be any age limit
for directors.

The holder or holders of more than halfin nominal value of the shares giving the right to
attend and vote at general meetings of the Company may, subject to Articles 71 and 72,
remove a director from office and appoint a person to be a director, whether to fill any
vacancy on or by way of addition to the board. The removal or appointment is effected by
notice to the Company signedby or on behalf of the holder or holders. The notice may
consist of several documents in similar form each signed by or on behalf of one or more
helders and shall be left at or sent by post or facsimile transmission to the office or such
other place designated by the directors for the purpose. The removal or appointment
takes effect immediately on deposit of the notice in accordance with the articles or on
such fater date (ifany) specified in the notice,

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if:
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(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

(b} he becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

(c) he becomes, in the opinion of all his co-directors, ncapable by reason of mental
disorder of discharging his duties as director; or

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

(e) he shall for more than six consecutive months have been absent without permission

of the directors from meetings of directors held during that period and his alternate
director (if any) shafl not during such period have attended any such meetings
instead of him, and the directors resolve that his office be vacated; or

{f he is removed from office by notice addressed tc him at his last known address and
signed by all his co-directors; or
(g) he is removed from office by notice given under article 88,

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may by ordinary
resolution determine, or to which the holder or holders of more than half in nominal value
of the shares giving the right to attend and vote at general meetings may from time to time
direct in writing. Such remuneration shall be divided amongst the directors in such
proportions and manner as such resolution or consent shall direct, or failing such direction,
as the directors shall determine, and in default of determination, equally. Unless the holder
or holders of most of the issued shares of the Company shall otherwise direct, the
remuneration shall be deemed to accrue from day to day, and any director holding office for
part of a year shall be entitled to a proportionate part of his remuneration.

A director who, at the request of the directors, shall be willing to render any special orextra
services to the Company, or to go or reside in any place other than where he usually resides,
in connection with the conduct of any of the affairs of the Company, may be paid such
reasonable additional remuneration and expenses as the directors may decide. Such
reasonable additional remuneration and expenses may be made payable to such director
in addition to or insubstitution for his ordinary remunerationas a director and may be made
payable by a Jump sum or by way of salary, by a percentage of profits, or by any or alithose
modes,

DIRECTORS' EXPENSES

The directors may, subject to the approval of the directors, be paid all travelling, hotel and
other expenses properly incurred by them respectively in or about the performance of their
duties as directors, including their expenses in connection with their attendance at meetings
of directors or committees of directors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the Company or otherwise in connection
with the discharge of their duties.
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DIRECTOR'S INTERESTS

Subject to the provisions of the Act, and if he has disclosed to the directors the nature and
extent of any material interest ofhis, a director notwithstanding his office;

(a} may be a party to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company is otherwise interested;
(b) may be a director or other officer of or employed by, ora party to any transaction

or arrangement with, or otherwise interested in, anybody corporate promoted by
the Company or in which the Company is otherwise interested; and

(c) shall not, by reason of his office, be accountable to the Company for any benefit
which he derives from any such office or employment or from any such transaction
or arrangement or from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the ground of any such
interest or benefit.

For the purpose of article 93:

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

(b) an interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated as an interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

The directors shall have power with the consent in writing of the holder or holders of
more than half in nominal value of the shares giving the right to attend and vote at
general meetings, to grant pensions, annuities or other allowances, including allowances on
death, to any perscn, or to the widow cr dependents of any person, who has served the
Company or any predecessor in business of the Company either directly as managing
director, director, manager, or in any other office or employment under the Company or
such predecessor or indirectly as an officer or employee of any company or bedy in which
the Company has at any time during such service as aforesaid had a controlling interest
notwithstanding that he may be or have been a director of the Company, and to make
payments towards insurances or trusts for such purposes in respect of such persons.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings as they
think fit. A director may, and the secretary at the request of a director shall, call a meeting
of the directors. Every director shall receive notice of a meeting, whether he is absent from
the United Kingdom. MNotice of a board meeting is deemed to be duly given to a director if
it is given to him personally or by