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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

wof =

Professional Underwriters for Life and Special Expenses Limited
(Adopted 27 February 1998)

PRELIMINARY
I (A)  Inthese Articles “Table A” means Table A in The Companies (Tables AtoF) Regrlations
1985 (ST 1985 No. 805), as amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 (ST 1985 No, 1052).

(B)  The Regulations contained in Table A shall apply te the Company save insofar as they
arc cxcluded or modifies hereby.

(9] The Regulatidns in Table A numbered 64, and 73 to 76 inclusive shall not apply to the
Company.

(D)  Together with Table A (save as excluded or modified) the following shall be the Articles
of Associatiop of the Company.

SHARES
2 The share capital of the Company is £100,000 divided into 1,000 A shores of £] ¢ach and 99,000
B shares of £1 each. The A shares and the B shares shall rank pari passu except as provided
hiereunder:

(a) Voting

"The holders of the A shares shall be entitled to receive notice of and attend and vote at
any general meeting of the Company,
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The holders of the B shares shall be entltled to receive notice of and #ttend and speak at

any genecal meeting of the Company but spall not be entitled 10 vote except on a

resolution to wind-up ths Company or to d:spose of the assets of the Compary other than

in the ordinary course of the business of the Company.

Dividends

(@

(i)

(il

iv)

Upon any dividead being declared the total dividend payable shall ba divided as
to seventy-five per cent 1o the A shares as a class and twenzy-£ivs per cent ta the
B shares as & class,

The dividead autributed 1o the A shares shall be divided by the total number of
A shares in issue at the dato of the declaration of the dividend and paid to the
hoiders o sueh shares in proportion to the number of shares heid by such holder
at the date of the daslaration of the dlvidend.

The dividend atiributed to the A shares shall be divided by the total number of
A shares in issue at the date of the declaration of the dividend and paid to the
holders of such shares in proportion to the number of shares held by such holder
al the date of the declaration of the dividend,

The dividend attributed to the A shares snall be divided by the total number of
A shares in issue at the date of the declaration of tlic dividend and pajd to the
holdess of such shares in proportion to the number of shares held by such holder
at the d: te of the declaration of the dividend save that where any B share is not
fully paid at the date of the payinent of the dividend than the Company shal] be
entitled to retain and apply to the relavant B share such sum as is necessary to
meet.the amouat unpald on any share with the balance (if any) being paid 1o the
rolevant sharcholder,

Winding-up

0

(i)

)

Upon the winding-up or other distribution of the assets of the Company, the
holders of the B shares shail be entitled to the repayment of the amoupts paid-up
on such shares In priority to the holderss of the A shares. Subject thercto, any
surplus assets shall be divided as to seventy-five per cent to the A shares as 3
class and twenty-five per cent (o the B shares as a class,

The surplus assets attributed 1o the A shares shall be divided by the total number
of A shares in issue at the date of the distribution and pald to the holders of such
shares on proportion to the number of shases held by such holder at the date of
the distribndon,

The surplus assets attributed to the A shares shell be divided by the total numbes
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of A shares in issuo at the date of the distribution and paid to the holdsrs of such
shares on proportion to the number of shares held by such holder at the date of
the distribution save that where any B share is not fully paid at the date of the
payment of the distribution than the Company shall be entitled to retain and
apply 1o the relevant B share such sum as is necessary to meet the amount unpaid
on any share with the balance (if any) boing paid to the relovant shareholder.

(d) Where it is proposed to vary or abrogate the rights attaching to the 3 shares e rights
attaching to the B shan s may only be varied or abrogated not only with the coasent in
writing or of an extraondinary resofution of the requisite numbet/percentage of the
holdecs of the B shares but also the consent in writing of the helders of theee quarters of
the issued & shares or with the sanction of an extraordinary resolution passed at a
separate gencral meeting of such A shareholders.

Subject to aiticle 4, the Directors are waconditionally authorised for the purposes of Section 80
of the Act to aliot shares up to the amount of share capital created at the date of adoption of these
Articles 2t any time or tmes during, e period of five years from the date of adopiion of these
Articies. Sueh euthodty may be renewed varied or extended by the Company in geocral meeting

by crdinacy resolution {rom time to time.

After the allotment of 98 *A’ shares and 34,000 *B® shares immediately following the adoption
of these Articles, any further sheres which the Directors propuse 1o issue shall be B shares which
shall be offezed in the first instance to all of the then existing Members of the company regardless
or whcthur the; ‘e at the relevant date holders of A shares o¢ B shires and they shall be offered
in proportion as neacly as may be 1o the number of shares then held by each of them unless the
company by special resolution shall otherwisc dircct. The offer shall be made by notice to each
shareholder specifying the aumber of shares offered and stipu’ating a period of imo being not less
than 14 days from the date of ihe notice within which the offerif not accepled by any shareholder
will be decraed to be declined by that shareholder. Afterthe cxpiration of that period those shares
declined or deemed declined shall be offered in the proportion aforesaid to the Members who have
withia the tme period accepted all of the shares offered to them. Such further offer shali be made
in the same manner and subject to the same time limit as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid og not capable of being offered as
aforesaid except by way of fractions and any shares released from the provisions of this Article
by special resolution shall be vader the coatrol of the Dircctors who subject to the authodty
contained in Article 3 may allot or otherwise disposc of the same to such persoas (inclnding any
Dicector) and on such terms and conditions at such time or times as the Direclors think fit
provided tkat in the casc of shares nat accepted by the Members pursuant to the offer or further
offer procedure si 411 rot be disposed of on terms which are more favourable to the ultimate
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subscribers thereof from the terms on which they ware offered (o the Members,

Section 89(1) of the Act shall not apply to any allotmeat ot proposed allotment by the Company
of equity securities as dofined by Scction 94 of the Act,

SHARE CERTIFICATES

Share cedificates need not be executed under Scal, and Regulation 6 of Table A shall be moaified
accordingly.

LIEN

The lien confcmred by Regulation 8 of Table A shall attach to all shares registered in the name of
any person indebted or under iiability to the Company whether hie be the sole registered holder
{hereof or one of two or more joint holders whether ot not such shares ars fully paid and
Regulation 8 shall be modified accordingly.

TRANSFER OF SHARES

The Directors may, in their absolute discretion and withmut assigning any reason therefor, decline
to register any transfex of any share, whether ornot it is a fully paid sharc and Regulation 24 of
Table A shall be modified accordingly.

(A)  Saveas otherwise provided by these Axticles no Member shail be entitled to transfer
any shares In the Compsay whether by way of sale or otherwize without first cansing
the same to be offercd to such persons as are hercinafter mentioued at the fair value
per share determined in accordance with the provisions of this Article.

B Any Member intending to transfer ali or any of his shares in the Company
(heteinafier ealled “the Transferor™) shall give notice in writing (hereinafier
called “the transfer notice”) to the Company that he desires to transfer the same,
The transfer notice shall specify the number and class of shares which the
Transferor intends to transfer and shall constitute the Company his ageat for the
sale of the sharcs specified in the transfer notice at the fair value per share to be
fixed in accordance with paragraph (B)(d) of this Article (“the Sale Price™), The
iransfer notica shadl not be ravocablo except with the sanction of the Directors.
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® Al shares included in any transfer notice shall bo offered by the Company:

() in the first instance to the existing Members (other than the Transforor)
regardless of whether they hold A shares or B shates for purchase at the
Sale Price and 50 that in gase of competition the shares so offered shall be
sold 1o the Members accepting the offes in proportion (as nearly as may be
and without increasing the number sold to any Membess beyond the
number applied for by him) to their existing heldiags of shares (“the First
Offer™,

(li)  if after the First Offer any' shaves contained in the transfer notice have not
been azcopted, the Dicectors shall bave the right to nominate a purchaser
for such shares who is not already a Member but whom they consider to
be suitable for zdmission 10 Membership of the Company and who will
» ddces pay the Sate Prico and/or recommend to the Membees that such

. £es be rupurchased by the Company at the Sale Price subject to these
Austicles and the Act,

All offers of shares under this paragraph shall be made by notice in writing and
every such offer shail stipulate a timo (not being less than twenty-onc days)
within which the offer must bo accepted or in default of acceptance will lapse.

(¢) If the Company shall within the space of threc caleadar months after being served
with a transfec notice find persons willing 10 purchase the shares comprised in
the transfer notice at the sale price or any of them and shall give notico thereof
to the Trznsferor, he shall be bound on payment of the Sale Price to tzansfer such
shares to the respective purchasers thereof,

(d) The Auditors of the Company shall certify in writing the sum which in their
opinion is the fair value of a share, and suck value shall be based on the price
which would be givea for the share in the open market upon the supposition that
the purchaser would be cntitied to be duly registered as holder of the share and
the sum so certified by the Auditors shall be the fair value per share for the
purpose of this Article. In cectifying for the purposes of this Article the Auditors
shall be considered to be zcting as experts and not as arbitrators,
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D)

(e) If, in the caso of the Transferor having become bouud (o transfer any shares to
a purchases, the Transferor makes default in transferving the shares, the Directors
may nomiitate some person (o execute tho necessary transfer on behalf of the
Transferor and receive payment of the Sale Price and shall thereupon cause the
nazme of the purchaser to be entered on the Register as the holder of the shares
and sha!l hold the Sale Price moneys in trust for the Transferor. The reccipt of
the Company shall be a good discharge to the purchaser{s], and after hisftheir
name[s] has [have] been entered on the Register in purported cxercise of the
aforesaid power the validity of the proceedings shall not be questioned by any
person.

The provisions of Article 8 shali not apply to any transter 10 a purchasing Member in
accordance with the provisious of paragraph (B) of this Article,

The restrictions contained in the paragraph (B) of this Article shall not apply where (a)
the shares have at all times been held by the Member who but for this paragraph would
be the ansferor as nominec or trustee and (b) the Member can satisfy the Directors that
there will not as a consequence or oa the subsequent registration of a transfer be any
change whatsocver {n the beneflelal ownership of the shares,

If any Member corporate or otherwise shall become coutrolled (as defined by section 840
of the Income and Corporation Taxes Act 1988) by persons different from the person or
persons controlling such Member at the tiine of becoming a Member of the Company
thea such Member shali be deeresd to have served a transfer notice in respect of all the
shares of the Company then held by it pursuant to paragraph (B) (a) of the Article. The
Directors may, for the purpase of this paragraph, from Ume 10 time request each corporate
Member to confirm by statutory declamtion that oo change in tho control of such Member
i1as taken place,

A Member shall be deemed to have served a transfer notice in respect of ail the shates of
the Company then held by him in pursuance of paragraph (B) (2} of this Article in the
eveat of

{a) The death of 2 Member

{o) Any shareholder being an individual
(i) baving a receiver appointed over any of his assets; or
(ii) becoming bankrup; or

e ——————
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(i)  entering into any arrapgemeat ot composition whother formal or
informal with his creditors
© Any sharcholder being a company

) having a receiver receiver and maenager Ot administrative receiver
appointed over the whole or any past of its assets; or

b) having a_pctition presented against it for au administration order;

c) having a petition prescated against it fora compulsory winding up order;

d) cntering into voluntary liquidation:

&) entering into any arangement Of composition (whether formeal or
informal) with its creditors.

(G Notwithstanding anything hercinbefore contained in this Article, upon the sale of ths
Company by 21l the holders of the A shares and the B shares agreeing to transfex all thelr
shares to a third party the provisions of paragraph (B) of this article shall not apply and
the aggregate proceeds of such sale shall be applicd as to seveaty-five per ceo.. (o the A
shares and twenty-five per cent to the B Shares to o distributed pro-rata to the holders
of such shares and the provisions of Article 2 () i to (iif) shall apply mutatis mutandis
save that all reference to surplus assets shall be construed as proceeds of sale.

PROCEEDINGS AT GENERAL MEETINGS

In the eveat of the Company having one Member, onc Member present in pecson or by proxy shall
be a quorum and Regulation 40 01 Table A shall be modified 2ccordingly.

All business shall be deemed spesial that s transacted at an Extreordinary Genceral Mecting, and
also all that is trapsacted at an Aunual Geaeral Mecting, with the exception of declaring 2
dividend, the consideration of the accouats, balance sheets, and the reports of the Directors and
Auditors, the clection of Directors in the place of those retiring, fixing the remuneration of the
Directors and the appointment of, and the fixing of the remunertion of, the Auditors.

It shall not be pecessary to givo any notice of an adjourned meeting and Regulation 45 of Table
A shall be amended accordingly.

A poll may be demanded by any Member present in person or by proxy and Pegulation 46 of
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“Table A shall be modified accordingly.
DIRECTORS3

Unless and untl otherwise detenmined by the Company in General Meeting the number of
Directors shall not be more than tea, In tho oveat of the minimum pumber of dircctors being one,
o solo diroctor shall have authority to exercise all the powers and discretions by Table A or these
Articles exprossed to be vested in the directors generaily and Regulation 89 of Table A shall be
modified accordingly.

If any Director ;hall be called wpon to perform sxtra services or o make special exedions in going
or residing abroad or otherwise for any of the purposes of the Company, the Company may
remunezate the Director so doing either by a fixed sum or by a percentage of profits or otherwise
as may be detennined by resolution passed at a Board Meeting of the Directors of the Company,
and such remuneration may be either jn addition to orin substitution for uny other remuneration
to which he may b entitled as a Director.

Tue Dircctors may execcise all the powers of the Company to borrew ot raise money aond 1O
me-tgage or charge iis undertaking, propesty sad uncalled capital and, subject to section 80 of the
Act t~? sue debentures, debentuce stock and other securities as security for any debt, Liability or
oblization of the Company or of any third party.

A Director may vote as a Director in regard to any contract or arrangement in which he Is
interested, or upon any mattec arisiog thereout, and i he dots so vote his vote shall be counted
and e shall be reckoned in estimating a quorurm when any such contract or arrangement is undes
consideration and Regulations 94 and 95 of Table A shall be modificd accordingly.

Parsgraph (c) of Regulation 81 of Fable A shuil be modified by deleting the words in that
paragraph and substituting thecefor the words “in the opinion of all his co-Directors beconies
incapable by reeson of mental disorder of discharging his dutics as a Dicectoc™,

A Dircctor shall pot retire by rotation and Regulations 77, 78 and 80 of Table A shall be raodified
accordingly.

A Director appointed to filt a casual vacancy or as an addition 1o the Board shall not retire from
office at the Annual General Mecting next following his appointment and the last two senteoces
of Regulation 79 of Table A shall be deleted.




