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COMPANIES HOUSE

anuvH UNDERWRITING AT LLOYD'S LIMITED

1 The name of the Company 1s Arch Underwriting At Lloyd's Limited

2 The registered office of the Company will be situate in England and Wales

3 The Company's objects are -

()] To carry on business as a general commercial company

(1) Without prejudice to the generality of the cbject and the powers of the Company derived from

Section 3A of the Companies Act 1985 as amended the Company has power to do all or any of

the following things -

(A)

(B)

0801215 8572921

To carry on for profit, directly or indirectly, whether by itself or through subsidiary,
associated or allled companies or firms in the United Kingdom or elsewhere, n all or any
part of its branches, business, undertakings, projects or enterpnses of any description
whether of a private or public character and all or any trades, processes and actvities
connected therewith or ancillary or complementary thereto

(1) To carry on any other business which can, in the opinien of the directors, be
advantageously or conveniently carned on by the Company by way of extension
of, or in connection with, any business which the Company 15 authorised to carry
on, or which may directly or indirectly develop any business which the Company
is authonsed to carry on

{2) To acquire the whole or any part of the business, property, assets and habilities
of any company or person having properly suitable for the purposes of the
Company or carrying on or propesing to carry on any business which can be
carned on In conjunction therewith, or which 1s capable of being conducted so
as directly or indirectly to benefit the Company, and to undertake and camy on
or to liquidate and wind up any such business



0801215 857292 1

(3)

(S

)

(10)

To acquire, hold and deal with shares, stocks, secunties, certificates, nghts,
debentures or investments in any company or corporabon carrying on business
in any part of the world

To purchase, lease, license, exchange, hire or acquire n any other manner, for
any estate or interest, any real or personal property and any nghts or privileges,
for any purpose In connection with any business for which the Company 1s
authonsed to carry on and to sell, lease, license, hire, create easements and
other nghts over, Improve, manage or develop and in any other manner deal
with such property of the Company or any part thereof as the directors may
think fit

To apply for, take out, purchase or otherwise acquire and maintain any designs,
trade marks, patent rnights, inventions, copyrights or secret processes and any
other intangible property and to use, exercise, develop, license or otherwise turn
to account any such property, knowledge and nghts

To build, construct, maintain, alter, enlarge, demolish, remove or replace any
bulldings, works, plant or machinery, for any purpose, 1n connection with any
business which the Company 1s authorised to carry on

To receive money on deposit or loan, whether at interest or not, and to borrow,
raise or secure the payment of money by mortgage, charge or lien or by the
iIssue of debentures or debenture stock, perpetual or otherwtse, or in any other
manner, either with or without secunty and to charge all or any of the property or
assets of the Company whether present or future, including its uncalled capital,
to support any obligations of the Company or of any other company or person,
and collaterally or further to secure any securities or obligations of the Company
by a trust deed or other assurance

To invest and deal with the monies of the Company not mmediately required for
the purposes of its business in or upon such investments and secunties and In
such manner as may from time to time be considered expedient

To draw, accept, endorse, negotiate, discount, execute and 1ssue promissory
notes, bills of exchange, scnp warrants and other transferable or negotiable

instruments

To advance and lend money and give credit to any company or person with or
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(11)

(12)

(13}

(14)

(15)

(16)

without secunty and (with or without the Company receiving any consideration
or advantage, direct or indirect, from giving any such guarantee) to guarantee
either by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets, present and future (including uncalled
capital), of the Company, or by one or more of such methods, the performance
of the obligations, and the payment of the capital or principal (together with any
premium), of, and dividends or Interest on, any stocks, shares or securities,
loans {(whether secured or not), trading or current account of any company, fim
or person, and In particular (but without imiting the generality of the foregoing)
of any company which is for the fime being the Company's holding company, as
defined by Section 736 of the Companies Act 1985, or another subsidiary, as
defined by the said Section, of the Company's holding company, or otherwise
associated with the Company

To pay for any rights or property acquired by the Company and to remunerate
any person, firm or company rendernng services to the Company either in cash,
or in exchange for any stock, shares, secunties or debentures of, or other
investments In, any company, or in any other manner, and to accept any stock,
shares, secunties, debentures of, or other investments in, any company or
otherwise in payment or part payment of any obligation of any company

To pay all or any of the preliminary or formation expenses of the Company and
of any company formed or promoted by the Company

To vest any real or personal property, nghts or interests, belonging or accruing
to the Company, in any company or persen on behalf or for the benefit of the
Company, and with or without any declared trust in favour of the Company

To sell, exchange, lease, dispose of, turn to account or otherwise deal with the
undertaking of the Company or any part thereof as the directors may think fit

To distnbute among the members of the Company any property of the
Company In specie or otherwise (but so that no such distribution amounting to a
reduction of capital shall be made without the sanction required by law) and to
permit and authonse any hquidator of the Company to distnbute any of the
property of the Company in specie among the members of the Company

To establish, promote, finance or otherwise assist or concur in the
establishment or promotion of any company for the purpose of acquinng the
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(17}

(18)

(19)

(20)

whole or any part of the property, business or undertaking of the Company, or of
furthering any of the objects of the Company, and to acquire and hold any
shares, stock, secunties or debentures of, or other investments in, any such
company and to i1ssue, place, underwnte or guarantee the subscnption for, or
concur In 1ssuing, placing, underwriting, or guaranteeing the subscription for,
any shares, stock, secunties or debentures of, or other investments in, the
Company

To enter into and implement any agreement or arrangement for the sharing of
the profits or for the conduct of any business of the Company in association with
or through the agency of any other company or person, or any joint venture,
reciprocal, concession, or other such agreement with any company or person

To amalgamate with any other company the objects of which include the
carrying on of any business which the Company 1s authonsed to carry on and to
reconstruct the Company in any manner authorised by the Companies Act for
the tme being In force

To take all requisite steps In Parllament or with the national, local, municipal or
other authorities of any place in which the Company may have interests and to
negotiate or operate for the purpose of furthening the interest of the Company or
its members or of effecting any modification in the constitution of the Company
and to oppose any steps taken which may be considered lkely directly or
indirectly to prejudice the interests of the Company or its members

To subscnbe or guarantee money for any national, local, chantable, benevolent,
political, public, general or useful purpose or for any purpose which in the
opinton of the directors 1s likely directly or indirectly to further the objects of the
Company or the interest of its members

4
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(21)

(22}

(23)

(24)

(25)

(26)

To establish or support associations, institubions, clubs, funds, trusts and
schemes which may be considered likely to benefit any persens who are or at
any tme have been employees, officers or directors of the Company or the
families, relations, connections or dependants of such persons and to make
payments towards insurances, institute or contribute to pensicn schemes, grant
pensions or gratuities to and provide for the welfare of any such persons and to
establish and contnbute to any scheme for the purchase or acquisiton by
trustees of shares in the Company to be held for the benefit of the Company's
employees and to lend money to the Company's employees to enable them to
purchase shares In the Company and to formulate and carry into effect any
scherne for sharing the profits of the Company with any of its employees

To do all or any of the things and matters aforesaid in any part of the world and
either as prnincipals, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise and either alone, or In conjunction with
others, and to procure the Company to be registered or recognised in or under
the laws of any country or place outside the United Kingdom

to the extent permitted by law, to iIndemnify any director or other officer (other
than any person engaged as auditer) of the Company out of the assets of the
Company aganst any liability in connection with any negligence, default,
breach of duty or breach of trust by him in relation to the Company

to the extent permitted by law, to make funds available to any director or
other officer (other than any person engaged as auditor} of the Company to
meet expenditure incurred or to be incurred by such director or other officer in
defending any cnminal or cwil proceedings or in connection with an
application to the court for relief from liability for neghgence, default, breach
of duty or breach of trust in relation to the Company or to do anything
enabling a director or other officer to avoid incurring such expenditure

to the extent permitted by law, to purchase and maintain insurance at the
Company's expense for the benefit of directors or other officers (other than
any person engaged as auditor) of the Company against any liability which
attaches to them or loss or expenditure which they incur in relation to
anything done or omitted or alleged to have been done or omitted as directors
or officers

To do all such other things as the directors may think incidental or conducive to
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the above objects or any of them

The objects set out in any sub-clause shall not be restnctively construed but the widest
interpretation shall be given to them and they shall not be in any way limited or restncted
by reference to, or inference from, any other object or cbjects set out In such sub-clause
or from the terms of any other sub-clause or by the name of the Company None of
such sub-clauses or the object or objects theremn specified or the powers thereby
conferred shall be deemed subsidiary or ancillary to the objects or powers mentoned In
any other sub-clause but the Company shall have full power to exercise all or any of the
powers and to achieve or to endeavour to achieve all or any of the objects conferred by
and provided in any one or more of the said sub-clauses

Where the context sc admits the word "company” or the phrase "company or person”
shall be deemed to include any body (corporate or unincorporate), association, firm,
company or person

4 The hability of the members 15 limited

5 The share capital of the Company 1s £100 divided into 100 Ordinary Shares of £1 00 each The
shares in the onginal or any increased capital may be divided into several classes with such

nghts and privileges and subject to such restnctions as the members may from tme to tme

decide

0801215 857292 1
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THE COMF!%TI‘-IIES ACTS 19r8'5 AND 2006 - ‘ ?
COMPA'I;I-:Y LIMITED BY gHARES
:‘ ~ . )
ARTIC%ES OF ASSOCI?ATION »
) oF. 2
ARCH UNDER\H:'RIIM AT LL(?'YD'S LIMITED ,
INTERPRETATION 3
In these Articles - K ’
"the 1985 Act" means the Companies Act 1985, ;-
“the 2006 Act" means the Companies Aci 2006,
"Table A" means Tat;le A as prescribed by regulations made under Section 8 of

the 1985 Act and as In force at the date of adoption of these Articles

PRELIMINARY !

1 The Company 1s a private company and the regulations contained or incorporated in Table A
shall apply to the Company except to the extent that they are vaned by or are inconsistent with
these Articles which together with the said regulations shall constitute the Articles of Association

of the Company .
2 The following regulatons of Table A shall not apply to the Company 24, 30, 31, 64, 76, 77, 89,
83, 101 and 118 a .
o
SHARE CAPITAL . .
N
3 The share capital of the Company at the date of incorporation of the Company 1s £100 00 divided

into 100 Ordinary Shares of £1 00 each

4 {1 Subject to the provisions of Sub-Article (2) below and to any directions which may be
given by the Company n general meeting, the directors may unconditionally exercise
the power of the Company to allot relevant securties {(within the meaning of Section
80(2) of the 1985 Act) and thhout prejudice to the generality of the foregoing any shares
unissued at the date of incorporation of the Company and any shares hereafter created
shall be under the control of the directors, who may allot, grant options or create

subscription or conversion nghts over, deal with or otherwise dispose of the same to
0809025 933830 1

R O
LA-EW
- 1
¢ L P L LR, o )
ol




2

(3)

such persons (including the directors themselves} on such terms and at such times as
they may think proper, provided that no shares shall be issued at a discount

The maximum nominal amount of share capital which the directors may allot, grant
options or create subscnption or conversion rights over, deal with or otherwise dispose
of In accordance with this Article shall be £100 00 or such other amount as shall be
authonsed by the Company in general meeting

The authonty conferred on the directors by this Article shall expire on the fifth
anniversary of the date of incorporation of the Company

5 The provisions of Sections 82 (1) and 90 (1) to (6) of the 1985 Act shall not apply to the
Company

REDEMPTION OR PURCHASE BY THE COMPANY OF ITS OWN SHARES OUT OF CAPITAL

6 Subject to Sections 171 to 181 inclusive of the 1985 Act the Company shall be entitled to redeem

or purchase the shares of the Company out of capital (within the meaning of Section 171 (2) of
the 1985 Act)

LIEN, CALLS ON SHARES AND FORFEITURE

7 (N

(2)

Regulation 8 of Table A shall apply as f -

(@) the words "(not being a fully paid share)" were omitted,

(b} there were inserted at the end of the first sentence the words “or otherwise
owing to the Company by the holder thereof*

Regulation 12 of Table A shall apply as If the words "and except as agreed between the
Company and any member in the case of the shares held by hm" were inserted
immediately after the words "terms of allotment”

TRANSFER OF SHARES

8 The instrument of transfer of any share shall be executed by or on behalf of the transferor who

shall be deemed to remain the holder of such share until the name of the transferee 1s entered in

the register of members in respect thereof and the directors may refuse to register the transfer of

a share (1) on which the Company has a lien or (n} unless the certificate of such share and other

evidence satisfactory to the directors of the right to make the transfer 1s produced to the directors

0809025 9338301
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{Regulation 23 of Table A shall be deemed modified accordingly)

9 (1

)

(3)

(4)

(5)

(6)

()
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The directors shall register a transfer of a share in the Company If (and only If) it 1s a
transfer to the Company or 1s made in accordance with this Article @ or Article 10 below
(Regulation 24 of Table A does not apply)

A share may be transferred to any person approved In wrting by the holders of the
majority of the shares in the Company for the tme being in 1ssue (including the
transferor of the share being transferred})

Except as set out In Sub-Article (2) above any person wishing to transfer all or any
shares in the Company held by him shall give the directors notice in wnting of his wish to
do so ("Transfer Notice") and shall specify the shares proposed to be transferred
("Transfer Shares")

The Transfer Notice shall constitute irrevocable authonty to the directors (except as this
Article 9 provides otherwise} to offer the Transfer Shares for sale at their farr value on
behalf of the person giving such notice ("the Intending Transferor")

The farr value of the Transfer Shares shall be fixed by agreement between the Intending
Transferor and the directors or, faling agreement, shall be such sum as a chartered
accountant (who may be the auditor) appointed by the directors and the Intending
Transferor (or falling whom a chartered accountant (who may be the auditor) nominated
by the President for the time being of the Institute of Chartered Accountants in England
and Wales) may determine and certify to be the fair value thereof

When a chartered accountant ("the Valuer") shall make a determination of fair value for
the purposes of this Article 9 he shall act as an expert and not as an arbrtrator and the
provisions of the Arbitration Act 1950 shall not apply The Valuer shall have regard to
such matters relating to the affairs of the Company as he may in hus discretion think fit
and neither the Intending Transferor nor the directors shall be entitled to inquire into or
challenge the basis on which the valuation was made The Valuer's fees shall, to the
extent permitted by law, be borne by the Company except as provided by Sub-Article (7)
below

As soon as practicable after 1ssue of a Valuer's certificate the directors shall notfy the
Intending Transferor of the fairr value thereby determined and the Intending Transferor
shall then be entitled, by written notice given to the directors within 7 days of receipt of
such notfication, to withdraw his Transfer Notice {(which withdrawal shall determine the
directors' authonty to offer the Transfer Shares for sale) in which case he shall be liable




(8)

9
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to pay (or to reimburse to the Company) the Valuer's fees

Save where a Transfer Notice 1s validly withdrawn pursuant to Sub-Article (7) above the
directors shall, within 21 days after the fair value of the Transfer Shares has been fixed
by agreement or valuation, offer the Transfer Shares in writing to the members of the
Company other than the Intending Transferor in proportion to the numbers of shares in
the Company then held by them and shall enquire of each member whether he wishes
to acquire any Transfer Shares not taken up by the persons to whom they are first being
offered Any Transfer Shares not accepted within 14 days (or such extended penod not
exceeding 28 days in all as the directors may fix) by the person to whom they were first
offered shall then be offered to those members who have expressed an interest In
acquiring the same to the intent that no Transfer Shares shall be available for transfer to
any person who 1s not already a member of the Company while any existing member 1s
willing to take up and pay for them and to the further intent that as between the members
competing for Transfer Shares on offer such Transfer Shares shall be allocated between
the competing members in proportion to the numbers of shares in the Company already
held by them

If the directors have not found purchasers among the members of the Company for all
the Transfer Shares within 56 days after therr far value has been fixed by agreement or
by valuation the directors shall mmediately give notice of that fact to the Intending
Transferor and shall advise him of the names and addresses of the members (If any)
who have notffied theirr willingness to purchase some of the Transfer Shares Within 14
days of such notice the Intending Transferor shall be enttled at his election -

(a) to revoke the Transfer Notice, in which event all previous offers and
acceptances of the Transfer Shares shall be null and void and the directors’
authonty to offer the same shall be determined, or

{b) to affirm the sales (if any) of those Transfer Shares for which purchasers were
found by the directors, in which event the Intending Transferor shall be entitied
at any time within the ensuing six months to transfer the unsold balance of the
Transfer Shares to any person whether a member of the Company or not at
such pnce and on such terms as he may think fit, or

{c) to declare null and void the sales effected by the directors in which event the
Intending Transferor shall be entitled at any time within the ensuing six months
to sell all the Transfer Shares as a block {but not otherwise} to any person at
any price {(being not less than the farr value) he may think fit

A




(10)

If the Intending Transferor fails to give wrtten notice of his election to the directors within
the said 14 day penod he shall be deemed to have elected in accordance with (b) above
to affirm those sales which the directors have effected on his behalf

Where the directors have sold any Transfer Shares in accordance with the foregoing
procedure (and unless such sales are properly nullified) the Intending Transferor shall
transfer such shares to the purchaser thereof against payment of the fair value and if he
neglects or refuses to do so the directors shall authonse some person as the attorney of
the Intending Transferer to execute a transfer of the shares to the purchaser thereof and
the directors may themselves recewve and give a good receipt for the purchase pnice and
register the purchaser as holder of the shares whereupon the said purchaser shall
become indefeasibly entitled thereto  In such case the Intending Transferor shall be
obliged to deliver up the certificate for the shares so sold against delivery whereof he
shall be entitled to receive the purchase pnce without interest and a balance certificate
for the unsold shares (If any) compnsed within the certificate so surrendered

TRANSMISSION OF SHARES

10 )

@)

()
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A person becoming entitled to a share in consequence of the death or bankrupicy of a
member may, upon such evidence being produced as may from time to tirme properly be
required by the directors and if the holders of the majonty of the shares in the Company
for the time being in 1ssue consent thereto in writing (the person so entitled being treated
for this purpose as holder of the share registered in the name of the deceased or
bankrupt member as the case may be}, elect either to be registered himself as holder of
the share or to have some person nominated by him registered as the transferee
thereof, subject in each case to Articles 8 and 9 above

If the person so becoming entitled does not transfer the share in accordance with Sub-
Article (1) above, he shall be entitled to give a Transfer Notice in respect of such share
and he shall be obliged to give a Transfer Notice 1n respect thereof if the directors
require him to do so If the said person has not given a Transfer Notice within 30 days of
being required by the directors to do so the directors shall be authorised to appoint one
of therr number to give such Transfer Notice on his behalf Upon the giving (or deemed
gving) of a Transfer Notice 1n accordance with this Sub-Article the procedure for the
transfer of shares set out in Article 9 above shall apply but ff upon completion of the
transfer procedure such share shall remain unsold the said person may elect to register
himself as holder thereof

Untit such time as the share shall have been transferred under Sub-Articles (1} or (2)
above a person becoming entitled to a share by reason of the death or bankruptcy of the

5




holder shall be entitled to the dividends and other advantages to which he would be
entitied if he were the registered holder of the share except that he shall not be entitled
in respect of it to exercise any nght conferred by membership in relation to meetings of
the Company (Regulations 30 and 31 of Table A do not apply)

PROCEEDINGS AT GENERAL MEETINGS

11 Regulation 41 of Table A shall apply as If there were added a second sentence reading -

"If a quorum 1s not present within half an hour from the time appointed for resumption of the
meeting, such meeting shall be deemed dissolved "

12 It shall not be necessary to give any notice of adjournment or of any business to be transacted at
an adjourned meeting notwithstanding the length of such adjournment (Regulation 45 of Table A
shall be deemed modified accordingly)

VOTES OF MEMBERS

13 An instrument of proxy which has not been deposited as required by Regulation 62 of Table A

shall nonetheless be treated as vald if before the close of business of the meeting at which the
person named In the instrument proposed to vote the instrument of proxy 1s produced to the
chairman of such meeting (Regulation 62 of Table A shall be deemed modified accordingly)

NUMBER AND QUALIFICATION OF DIRECTORS

14 The number of directors may be fixed by the Company in general meeting and untl so fixed
there shall be no minimum or maximum number of directors and a sole director shall be entitled
to act

15 The subscnber to the Memorandum of Association of the Company if stll a member of the
Company shall have power to appoint directors to succeed the first directors of the Company of
all such first directors shall cease to hold office without having appointed successors

16 No shareholding qualification for directors shall be required

ALTERNATE DIRECTORS

17 An appointment of an alternate director shall be effected by notification (by any means) given to

the Company by the director making such appomntment and the alternate director shall vacate
such office If his appointment 1s revoked in wnting by the appointing director or if the appointing
director himself ceases to be a director (Regulations 65 and 68 of Table A shall be deemed

0809025 933830 1




modified accordingly)

APPOINTMENT OF DIRECTORS

18 (1 Without prejudice to Regulatons 78 and 79 of Table A (as vaned by Sub-Article 2)
below) the holders of the majority of the shares of the Company for the tme being in
1ssue may by notice In writing to the Company appoint any person to be a director either
to fill a casual vacancy or as an addibonal director

(2) Regutation 78 of Table A shall apply as if the words "subject as aforesaid” and the words
“and may also determine the rotation in which any additional directors are to retire” were
deleted therefrom

REMOVAL OF DIRECTORS

19 Without prejudice to Regufation 81 of Table A, the office of director shall be vacated if the director
i1s removed from office by notice In writing to the Company given by the holders of the majonty of
the shares of the Company for the time being in 1ssue

DIRECTORS' REMUNERATION, APPOINTMENTS AND INTERESTS

20 The nght of an executive director to remuneration fixed by the directors under Regulation 84 of
Table A shall be in addition to any remuneration fixed by the Company in general meeting under
Regulation 82 of Table A

21 Subject to the provisions of the 1985 Act, a director may be interested directly or indirectly in any

contract or arrangement or In any proposed contract or arangement with the Company or with
any other company in which the Company may be interested and he may hold and be
remunerated 1n respect of any office or place of profit {other than the office of audior of the
Company or any subsidiary thereof) under the Company or any such other company and he or
any firm of which he 1s a member may act in a professional capacity for the Company or any
such other company and be remunerated therefor Notwithstanding his mterest a director may
vote on any matter in which he has declared to the Board in wnting that he Is interested (whether
or not such interest conflicts with that of the Company) and be included for the purpose of a
quorum at any meeting at which the same 1s considered and he may retain for his own benefit all
profits and advantages accruing to him from any such interest to the extent that such interest has
been declared as aforesaid (Regulations 85 and 94 of Table A shall be deemed modified
accordingly)

0809025 933830 1
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PROCEEDINGS OF DIRECTORS

22 The quorum necessary for the transaction of the business of the directors may be fixed by the
directors and until so fixed shall be (1) one if only one director shall be in office and (n) two if there
shall be more than one director In office A person who holds office only as an altemate director
shall, if his appointor 1 not present, be counted in the quorum

23 (1) A resolution in wnting signed or approved In writing by each director or his altemate shall
be as vald and effective as f it had been passed at a meeting of the directors duly
convened and held and when signed may consist of several documents in like form
each signed by one or more of the directors or ther alternates n which event the
resolution shall be deemed passed upon notficaton (by any means) of signature to the
registered office or the secretary of the Company

(2) It shall not be necessary for the purpose of a directors’ meeting that afl participants be
present at the same place provided that the directors counted in the quorum are all In
contact for the purpose of the meeting whether in person or by radio or telephone or
other instantaneous means of communication

THE SEAL

24 The seal, If any, shall only be used with the authonty of the directors or of a committee of
directors The directors may determine who shall sign any mstrument to which the seal I1s affixed
and unless otherwise so determined it shall be signed by a director and by the Secretary or
second director The obligaticn under Regulation 6 of Table A relating to the sealing of share
certificates shall apply only f the Company has a seal Regulation 101 of Table A shall not apply

to the Company
SINGLE MEMBER COMPANY
25 If at any time, and for as long as, the company has a single member all provisions of these

Articles shall (In the absence of any expressed provision to the contrary) apply with such
modification as may be necessary in relation to a company with a single member

INDEMNITY AND INSURANCE

26 (1) Subject to the provisions of the 2006 Act (but without prejudice to any
indemnity to which a directar or other officer of the Company may otherwise be
entitled), the directors may exercise the power of the Company to

0809025 9338301
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(2)

0809025 933830 1

(a) indemnify any director or other officer (other than any person engaged as
auditor) of the Company out of the assets of the Company against any
liability in connection with any negligence, default, breach of duty or breach of
trust by him in relation to the Company, provided that, in the case of a
director, no indemnity may be provided against any such habihity incurred by
him unless such indemnity 1s provided pursuant to "qualfying third party
indemnity provision” or “gqualifying pension scheme indemnity prowvision”
within the meaning of the 2006 Act, and/or

{b) provide any director or other officer (other than any person engaged as
auditor) of the Company with funds to meet expenditure incurred or to be
incurred by such director or other officer

(N in defending any criminal or civil proceedings or in defending himself
in an nvestigation by a regulatory authorty or agamnst action
proposed to be taken by a regulatory authority in connection with any
alleged negligence, default, breach of duty or breach of trust by him
in relation to the Company, or

(n) In connection with an application to the court for relief from lability,

or do anything to enable a director or other officer to avoird incurring such
expenditure

Without prejudice to Sub-Article (1) above but subject to the provisions of the 2006
Act, the directors may exercise the power of the Company to purchase and maintain
nsurance at the expense of the Company for the benefit of directors or other officers
{other than any person engaged as auditor) of the Company against any lability
which attaches to them or loss or expenditure which they incur in relation to anything
done or omitted or alleged to have been done or omitted as directors or officers
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