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In accordance with !

Requl 8 of th ;

s, SE FMO4 N %

Rogulauon 2004 Transformation of a Public Limited Company (PLC} | Companies House

to Societas Europaea (SE)

A fee 15 payable with this form
Please see ‘How to pay’ on the last page

J What this form is for % What this form 1s NOT fo
You may use this form to You cannot use this form tc
transform a PLC to an SE SE by any other means
*AIBRWIHD*
AD4

0940712014 #14
5
COMPANIES HOysg

Part 1 PLC details

m PLC details

Company number of 0 |-1_[ 4 | 5 ' 3 | 1 l 2 | 3 - Filling m this form

transforming PLC Please complete in typescpt or in
bold black caprtals

Full name of | INTERNATIONAL INSURANCE COMPANY OF HANNOVER PLC Al felds are mandatory unless

transforming PLC ‘ specified or mdicated by *

SE details

Proposed name of SE O Duplicate names

n fEIIO | INTERNATIONAL INSURANCE COMPANY OF HANNOVER SE Duplicate names are not permitted
This only applies where the proposed
name of the SE s different from the
name of the PLC in Section A1 A list
of registered names can be found on
our website There are vanous rules
that may affect your choice of name
More information Is available at
www companieshouse gov uk

SE name restrictions @

Please tick the box only if the proposed name of the SE in Section A2 1s different | SE name restrictions
from the name of the PLC in Section A1 and contains sensitive or restricted A list of sensttve or restrcted words

or expresstans that require consent
can be found 1 guidance available
on gur website

www companieshouse gov uk

words or expressions that require you to seek comments of a government
department or other specified body

[ | confirm that the proposed SE name contains sensitive or restricted words
or expressions and that approval, where appropniate, has been sought of a
government department or other specified body and 1 attach a copy of
their response

m Proposed registered office address

Bulding name/number I 10

Street ’ FENCHURCH STREET
|
Post town [LONDON
County/Region l
Postcode ? ’?IT [_M_I—’Tl—B—l?
Country UNITED KINGDOM

CHFPOOD
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SE FM04

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Part 2

Subscribing capital of the proposed SE

Subscribed capital in pound sterling (£) or euros (€)®

Subscribed capital

© Subscribing capital m pound
l £95,000,000 sterling (£} or euros (€)

This must not be less than £50,000
or €57,100

Subscribed capital in other currencies ®

| @ Subscribing capital in other

Classification code 1

Classification code 2

Classification code 3

Classification code 4

currencies

| Please speafy currencies.
Total subscribed capital

Please tick the box to confirm that the total subscribed capital of the

proposed SE is not less than the equivalent of €120,000

Principal business activity

Please show the trade classification code number(s) for the principal ©Pnncipal business activity

activity or activities © You must provide a trade

classification (Standard Industrial
8 | 5 i 1 I 2 l 0 Classification 2003) c?de ora
description of your SE's mam
l | ‘ I business i this space
— |7 |— l_l_ A full hist of the trade classification
codes are available on our website
| l | www companieshouse gov uk

If you cannot determing a code, please give a brief descrption of your
business activity below

Principal activity
description

Documents attached

Please tick the boxes to confumn that all the following documents are attached
to this form

Dacument description Number of pages

Resolution approving the draft statutes and draft terms of conversion to SE of the PLC
named tn Part 1 n accordance with Article 37(7) of Councit Regulation (EC) No 2157/2001

Statutes of the SE named in Part 1

&

Copy of certificate(s) of expert{s) in accordance with Article 37(6) Council Regulation {EC)
No 2157/2001

&

Repart explaining and |ustifying the legal and econom:c aspects of the conversion in
accordance with Article 37{4} of Counail Regulation (EC) No 2157/2001

[«

CHFPOO0Q
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SE FM04

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Part 3

Member

Proposed members of the SE

Plaase list below details of persons who are members of the SE named above

For SEs with a two-tier system, details of all members of both the supervisory
and management organs must be given For SEs with a one-tier system, please
give the detals of all members of the administrative organ

For a member who is an individual, go to Section C1, for a corporate
member, go to Section D1;

Please use a continuation page If there are more members of the 5E

Member appointments @

Please use this section to list all the members of the SE Please complete
Sections C1-C5 For a corporate member, complete Sections D1-D6

Title * |

Full forename(s) l ERIK THOMAS

Surname BARENTHEIN

Former name(s)®

Country/State of | SWEDEN

residence © |

Nationality SWEDISH

Date of birth 4 ﬁ Wﬁ WEEW
Business occupation | DIRECTOR

{if any)©

|

@ Corporate appomtments
For corporate member appointments,
please complete Sections D1-D6
instead of Section €

@& Former name(s)
Please provide any previous names
which have been used for business
purposes in the [ast 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Section C5

© Business occupation
If you have a busimess occupation,
please enter here If you do not,
please leave blank

Addttional appointment

If you wish to appoint more
than one member, please use
the ‘Member apporntments’

continuation page

Member’s service address©

Building name/number | 10

Street | FENCHURCH STREET
|
Post town | LONDON
County/Region I
Pastcode ’?I?ITWI_ITI?I?
Country | UNITED KINGDOM

@ Service address
This 1s the address that will appear
on the pubhc record This dees not
have to be your usual residential
address

Please state ‘The SE's Registered
Office’ If your service address will
be recorded in the proposed 5E's
register of members as the SE's
registered office

if you provide your residentsal
address here it will appear on the
public record

CHFPOOO
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SE FMO04

Transformation of a Public Limited Company (PLC) to Societas Europaea {SE)

Member’s position

| consent to Wber of the proposed SE named in Section A2

Signature

Signature

( vl

| consent to act as member of © @ Please tick one box
{¥] the admmistrative organ of the SE
{_] the supervisory organ of the SE
(] the management organ of the SE
Signature®
A Signature

The person named above consents to
act as member of the proposed 5E

CHFPOQQ
05/10 Version 4 0




In accordance with

SE FMO04 - continuation page

@ Corporate appotntments

For corporate member appointments,
please complete Sections D1-D6
instead of Sectron C

@ Former name(s)

Please provide any previous names
which have been used for business
purposes In the last 20 years
Married women do not need to give
former names unless previously used
for business purposes.

© Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Section C5

©Business occupation

If you have a business occupation,
please enter here if you do not,
please leave blank

Regulation 8 of the

European Public Lmited-  Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Liability Company

Regulations 2004

Member

E Member appointments @
Piease use this section to list ali the members of the SE Please complete
Sections C1-C5 For a corporate member, complete Sections B1-D6

Title * MR

Full forename(s) RALPH MICHAEL

Surname BEUTTER

Former name(s) @

CountryfState of Germany

residence ®

Nationality |GERM AN

sweabmn P21 [o[6  [1[s[s[s

Business occupation  [DIRECTOR -

(if any) @

Member’s service address®

Building namefnumber | 10

Street IFENCHURCH STREET
|
Post town l LONDON
County/Region I
Postcode I E I?I?‘_M_I_FFI?
Country |UNITED KINGDOM

@ 5Service address

This 1s the address that wilt appear
on the public record This does not
have to be your usual residential
address

Please state “The SE's Registered
Office” of your service address will
be recorded in the proposed SE's
register of members as the SE's
registered office

If you pravide your residential
address here it will appear on the
pubtc record

Member’s position

| consent to act as member of ©

the administrative organ of the SE
(T} the supervisory organ of the SE
[ the management organ of the SE

@ Please tick one box

Signature©@

[ consent to act as member of the proposed St named in Section A2

Signature

Sgnature

X
@ l/"L/L

0/

@ Signature
The person named above consents to
act as member of the proposed SE

CHFPOOO
0510 Version 40




in accordance with
Regulation 8 of the
European Public Limited-
Liabihity Company
Regulations 2004

Member

SE FMO04 - continuation page

Transformation of a Public Limited Company {PLC) to Societas Europaea (SE)

Member appointments @

Please use this section to list all the members of the SE Please complete
Sections C1-C5 For a corporate member, complete Sections D1-D6

Title * MR
Full forename(s) | JOHN DAVID ROBERT
Surname |DEAR

Former name(s) @

Country/State of UNITED KINGDOM
residence © |

Nationahty IBRlTISH

Date of birth

2Fs [[s [rsfsfe

Business occupation

(if any) ©

DIRECTOR

@ Corporate appointments

For corporate member appointments,
please complete Sections D1-D6
instead of Section C

& Former name(s)

Please provide any previous names
which have been used for busmness
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 1n respect of your usual
residential address as stated in
Section (5

© Business occupation
If you have a business occupation,
please enter here if you do not,
please leave blank

Member's service address®

Building name/number | 10

Street ’FENCHURCH STREET
|
Past town ' LONDON
County/Region ’
Postcode EI—CTI?WFITEI?
Country ’UNITED KINGDOM

@ Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The SE's Registered
Office’ If your sennice address will
be recorded in the proposed SE's
register of members as the SE's
reqstered office

If you provide your residential
address here it wall 2ppear on the
public record

Member's position

I consent to act as member of O

the administrative organ of the SE
[] the supervisory organ of the SE
(] the management organ of the SE

0O Please tick one hox

Signature @

1 consent to act as member of the proposed SE named in Section A2

Signature

Signature

X

© Signature
The persan named above censents to
act as mernber of the proposed SE

CHFPOROD
05/10 Version 4Q




In accordance with
Regulation 8 of the
European Public Limited
Liabtlity Company

SE FMO04 - continuation page

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Regulations 2004

Member

Member appointments @
Please use this section to list all the members of the SE Please complete
Sections C1-C5 For a corporate member, complete Sections D1-D6

Title * MR

Full forename(s) HARTMUT MICHAEL

Surname FUCHS

Former name(s}®

Country/State of GERMANY

residence @

Mationality GERMAN

Date of birth ) |T WE ,TI*—Q-EF;‘

Bustness occupation  |DIRECTOR

{if any) @

@ Corporate appointments

For corporate member appontments,
please complate Sections D1-06
instead of Section C

B Former name(s)

Please provide any previeus names
which have been used for business
purposes In the last 20 years
Married women do not need te give
former names untess previously used
for business purposes

© Country/State of residence
This 1s n respect of your usuat
residential address as stated in
Section C5

©Business occupation

If you have a business occupation,
p'ease enter here If you do not,
p'ease leave blank

m

Member’s service address®

Building name/number I 10

Street |FENCHURCH STREET
|
Post town | LONDON
County/Region I
i [Ee 3] [[o]E
Country |UNITED KINGDOM

O Service address

This 15 the address that wilt appear
on the public record This does not
have to be your usual residential
address

Please state ‘The SE's Registered
Office’ 1f your service address will
be recorded in the proposed SE’s
register of members as the SE's
registered office

If you provide your residential
address here it will appear on the
public record

Member's position

t consent to act as member of ©

the administrative organ of the SE
[J the supervisory organ of the SE
[ the management organ of the SE

@ Please tick one box

Signature @

| consent to act as member of the proposed SE named in Section A2

Signature

Sgnature

X&W\/@‘ﬂ

@ Signature
The person named above consents to
act as member of the proposed SE

CHFPOQOD
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In accordance with
Regulatron 8 of the
European Public Limited-
Liability Campany

SE FMO4 - continuation page

Transformation of a Public Limited Company (PLC}) to Societas Europaea (SE)

Regulations 2004

Member

Member appointments @
Please use this section to list all the members of the SE Please complete
Sections C1-C5 For a corporate member, complete Sections D1-D6

Tlt’e * MR

full forename(s) JUERGEN

Surname GRAEBER

Former name(s)®

Country/State of GERMANY

residence ©

Nationality GERMAN

Date of birth Tl"_s‘ El‘? FEEF

Business occupation  |DIRECTOR 7

(if any)@

O Corporate appointments
For corporate member appointments,
please complete Sections D1-D6
instead of Section C

B Former name(s)
Please provide any previous names
which have been used for business
purposes in the |ast 20 years
Marred women do not need to give
former names unless previously used
for busiress purposes.

©Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Sectron C5

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

Member's service address®

Buiding name/mumber | 10

Street | FENCHURCH STREET
|
Post town I LONDON
County/Region |
ok [efc[s ] [3]5]c
Country |UNITED KINGDOM

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The SE's Registered
Office’ if your service address will
be recerded in the propesed SE's
register of members as the SE's
registered office

If you provide your residential
address here it will appear on the
public record

Member’s position

I consent to act as member of ©

the administrative organ of the SE
[0 the supervisory organ of the SE
(] the management organ of the SE

O Please tick one box

Signature ©

I consent to act as member of the proposed SE named in Section A2

Signature

S:gna=re

X

@Signature
The person named above consents to
act as member of the proposed SE

CHFPOGO
05/10 Version 4 0




In accordance wnth
Regulation 8 of the
European Public Lenited-
Liabulity Company
Regulations 2004

Member

SE FM04 - continuation page

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Member appointments @

Please use this section to Iist all the members of the SE Please complete
Sections C1-C5 For a corporate member, complete Sections D1-D6

Title * ‘MR
Full forenamefs) | ANTHONY PHILIP
Surname |HULSE

Former name(s}®

|

|

CountryfState of  |UNITED KINGDOM

residence © ’

Nationality |BR1TISH

Date of birth EI? WE ,TIGIT{I?
Business occupation |D|RECTOR

(if any) @

@ Corporate appointments
For corporate member appointments,
please complete Sections D1-Dé
mnstead of Section C

8 Former name(s)
Please prowide any previous names
which have been used for business
purposes in the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

O Country/State of residence
This 15 1n respect of your usual
residental address as stated in
Section C5

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

Member's service address®

Building name/number ’ 10

Street |FENCHURCH STREET
|
Post town | LONDON
County/Region |
aie |£[c[a[m| [a]8]€
Country [UNITED KINGDOM

@ Service address
This is the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The SE's Registered
Office’ if your service address will
be recorded n the proposed SE’s
register of members as the SE's
reqistered office

If you provide your residential
address here it will appear on the
publc record

Member's position

| consent to act as member of O

the administrative organ of the SE
[] the supervisary organ of the SE
[[] the management organ of the SE

O Please tick one box

Signature @

I consent to act as member of the proposed SE named in Section A2

Signature

Signazre

X k%ﬁwm

@ Signature
The person named abave consents to
act as member of the proposed SE

CHFPOOO
05/10 Version 4 0




In accordance with
Requlation 8 of the
European Public Limited-
Liability Company

SE FM04 - continuation page

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Regulations 2004

Member

Member appointments @
Please use this section to hst all the members of the SE Please complete
Sections C1-C5 For a corporate member, complete Sections D1-D6

Title * MR

Full forename(s) ANDERS

Surname LARSSON

Former name(s) ® |

Country/State of  |[SWEDEN

residence ©

Nationality SWEDISH

Date of birth o2 M [ilefs|7

Business occupation |D[RECTOR

{if any) ©

@ Corporate appomtments

For corporate member appontments,
please complete Sections D1-D6
instead of Section €

8 Former name(s)

Please provide any previous names
which have been used for business
purpeses In the last 20 years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 1s i respect of your usual
residentia! address as stated in
Section 5

O Business occupation

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

Member's service address®

Building namefnumber

10

Street FENCHURCH STREET
|
Post town LONDON
County/Region I
s [e[c[afm] [s[a[e
Country |UNITED KINGDOM

© Service address

This 15 the address that will appear
on the pubhc record Trs does not
have to be your usual residential
address

Please state ‘The SE’s Registered
Office” if your service address wall
be recorded in the proposed SE's
register of members as the SE's
registered office

If you provide your residential
address here it will appear on the
public record

Member’s position

| consent to act as member of ©

the administrative organ of the SE
[ ] the superwvisory organ of the SE
[(] the management organ of the SE

0O Please tick one box

Signature @

| consent {0 act as [n,ﬁmber of the proposed SE named in Section A2

Signature

AN

2 Signature
The person named ahove consents to
act as member of the proposed SE

CHFP0OO00
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In accordance with
Regulaucn 8 of the
European Public Limited
Liabality Company
Regulations 2004

Member

SE FM04 - continuation page

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Member appointments @

Please use this section to list all the members of the SE Please complete
Sections C1-C5 For a corporate member, complete Sections D1-D6

Title * [MR
Full forename(s)  |NEIL STEPHEN
Surname |MACIVIILLAN

Former name(s) @

|

Country/State of IUNITED KINGDOM

residence © l

Nationalty |BRITISH

Date of birth FI? WF WEEE

Business occupation

(if any) @

IDIRECTOR

|

@ Corporate appointments
For corporate member appointments,
please complete Sections D1-D6
instead of Section €

& Former name(s)
Please provide any previcus names
which have been used for businaess
purposes 1n the last 20 years
Married women do not need to give
former names unless previously used
for business purpases.

O Country/State of residence
This 1s 1 respect of your usual
residential address as stated in
Section C5

O Business gccupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Member’s service address®

Building name/number I 10

Street |FENCHURCH STREET
|
Post town [ LONDON
County/Regron ‘
Postcode | E I?ITW,_ITI?E
Country [UNITED KINGDOM

O Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The SE's Registered
Qffice” of your serice address wall
be recorded in the proposed SE's
register of members as the SE's
registered office

If you pravide your residential
address here 1t will appear on the
pubhic record

Member's position

I consent to act as member of O

the admimistrative organ of the SE
[] the supervisory organ of the SE
[[] the management organ of the SE

0 Please tick one box

Signature @

| consent to act as member of the proposed SE named in Section A2

Signature

O Signature
The person named above consents to
act as member of the proposed SE

CHFPOQO
05/10 Version 40



In accordance with
Regulation 8 of the

Eurapean Publc Limited

Liabiity Company
Regulations 2004

Member

SE FMO04 - continuation page

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Member appointments @

Please use this section to list all the members of the SE Please complete
Sections C1-C5 For a corporate member, complete Sections D1-D6

Title * MR
Full forenamef{s) NICHOLAS JAMES
Surname PARR

Former name(s)®

|

Country/State of UNITED KINGDOM

residence ©

Nationality ’BRITISH

Date of birth TI? FI? FTIGEF
Bustness occupation  IDIRECTOR

(if any) ©@

O Corporate appointments

For corporate member appointments,
please complete Sections D1-08
instead of Section C

@ Former name(s)

Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women do riot need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 In respect of your usual
residential address as stated in
Section C5

O Business occupation

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

|}

Member's service address®

Building namefmumber ! 10

Street IFENCHURCH STREET
|
Post town { LONDON
County/Region l
Postcode ’—E-I?I—S_Wliﬁl?l—g
Country |UNITED KINGDOM

O Service address

This 15 the address that will appear
aon the public record This does not
have ta be your usual residential
address

Please state The SE’s Registered
Office” of your serice address will
be recarded in the proposed SE's
register of members as the SE's
registered office

If you provide your residentzal
address here it will appear on the
public record

Member’s position

| consent to act as member of ©

the adminmistrative organ of the SE
[ ] the supervisory organ of the SE
[ the management organ of the SE

@ Please tick one box

Signature @

I consent to act as member of the proposed SE named in Section A2

Signature

Pt

Sig-ature i

o

.

@ Signature
The person named above consents to
act as member of the proposed SE

CHFFO00
05/10 Version 40




In accordance with
fegulation 8 of the
European Public Limited-
Liahultty Company
Regufations 2004

Member

SE FM04 - continuation page

Transformation of a Public Limited Company (PLC) to Secietas Europaea (SE)

Member appointments @
Please use this section to list all the members of the SE Please complete
Sections C1-C5 For a corporate member, complete Sections D1-D6

Titfe * MR

Full forename(s) ROLAND HELMUT

Surname VOGEL

Former name(s) @

Country/State of (GERMANY

residence © I

Nationality |GERMAN

Date of birth Fl"_?- FW ITFQ_I?W

Business occupation  |DIRECTOR

(if any} @

© Corporate appointments

For corporate member appointments,
please complete Sections D1-D6
mstead of Secuon €

@ Former name(s)

Please prowide any previous names
which have been used for busiress
purpases in the last 20 years
Marrnied women do not need to give
former names un'ess previously used
for business purposes.

© Country/State of residence
This 1s 1n respect of your usual
residential address as stated in
Section C5

©Business occupation

If you have a husiress occupation,
please enter here If you do not,
please leave blank

BT

Member's service address®

Buidding name/number | 10

Street |FENCHURCH STREET
|
Post town I LONDON
County/Region |
Postcode | E FFWFITI?I—E_
Country |UN!TED KINGDOM

@ Service address

This 15 the address that will appear
on the public record This does not
have to be your usual residentral
address.

Please state ‘The SE's Registered
Office’ of your senvice address will
be recorded in the proposed SE's
register of members as the SE's
registered office

if you provide your residential
address here it will appear on the
public record

Member’s position

I consent to act as member of O

the administrative argan of the SE
[] the supervisory organ of the SE
(J the management organ of the SE

O Please tick one box

<

Signature @

I consent to act as member of the proposed SE named in Section A2

Signature

Signatie

L

O Signature
The person pamed above consents to
act as member of the proposed SE

CHFPOOOD
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SE FM04

Transformation of a Public Limited Company (PLC} to Societas Europaea (SE)

Corporate member

o1 |

Corporate member appointments @

Please use this section to list all the corporate members of the SE
Please complete Sactions D1-D6

Name of corporate
body or firm

%mldmg name/number

Street

Post town

County/Region

Postcode

HRREEEN

Country

©Additional appointments
If you wish to appoint more than one
corporate member, please use the
‘Corporate member apporntments’
continuation page

B Registered or principal address
This 15 the address that will appear
on the public record This address
must be a physical location for the
delivery of documents. It cannot be
a PO Box number (unless contamed
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm

Is the corporate member registered within the European Economic Area (EEA)?

+ Yes Complete Section D3 only
+ No Complete Section D4 only

B

EEA companies ©

Please give details of the register where the company file 1s kept {including the
relevant state} and the registration number in that register

Where the company/
firm s Tegistered ®

Registration number

©EEA
A full hst of countries of the EEA can
be found in our guidance
www companreshouse gov uk

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

Non-EEA companies

Please give detalls of the legal form of the corporate body or firm and the faw by
which 1t 1s governed If applicable, please also give details of the register in which
It 1s entered (including the state) and Its registration number in that register

Legal forrn of the
corporate hody
or firm

Governing law

If applicable, where
the company/firm is
registered @

If applicable, the
reqistration number

|
|
|
|
|
|

@ Non-EEA
Where you have provided details of
the register {including state) where
the campany or firm 1s registered,
you must alse provide its number in
that register

CHFPQOO
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SE FM04

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Corporate member’s position

| consent to act as member of @

[ the administrative organ of the SE
[] the supervisory organ of the SE
[] the management organ of the SE

© Please tick one box

Signature®

| consent to act as member of the proposed SE named in Section A2

Signature

S-gnature

X

B Signature
The person named above consents
to act as corporate member of the
proposed SE

CHFPQOO
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Part4

SE FM04

Transformation of a Public Limited Company {PLC) to Societas Europaea (SE)

Declarations

Director’s Declaration

Member name

| NICHOLAS JAMES PARR

of 10 FENCHURCH STREET

’LONDON

IECBM 3BE

Being a director of the PLC named n Part 1 confirm that

1 In accordance with Article 37(4) of Counall Regulation (EC) No 2157/2001
(the ‘Regulation’) the draft terms of conversion were drawn up by the board of
directors of the PLC named in Part 1 and were publicised in accordance with
the Regulation and The European Public Limited-Liability Company
Regulations 2004,

2 In accordance with Article 37(4) of the Regulation a report was drawn up by
the board of Directors,

3 In accordance with Article 37{6) of the Regufation an independent expert(s)
prepared a certificate on

Certificate date

Approval date

Fofs [ofs [zfofile

4 The general meeting approved the statutes and draft terms of conversion on

OF_ folfp F2lolifs

The PLC named In Part 1 has for at least two years had a subsidiary
company governed by the law of another Member State, and the PLC named
in Part 1 erther (please tick the appropriate box)

[¢] has its registered office and head office within the Community, or

(1 1ts head office 1s not in the Community, it 1s formed under the law of a
Member State, its registered office 1s in that Member State and 1t has a
real and continuous link with a Member State's economy, and

6 The information given in this form 1s correct

Signature of director of
PLC named n Part 1

s

Date

% [P [a[o[[x

CHFPOOO
05110 Version 4 0




SE FM04

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Employee Involvement Declaration

Please complete declaration A or B, as approprate

Employee Involvement Declaration A

Declaration A

{To be signed on behalf of the Special Negotiating Body (SNB) and by a director
of the PLC named in Part 1}

We, being an authonsed member of the SNB and a director for the PLC named in
Part 1 declare that

1 There are no outstanding disputes under The European Public Limited-
Liability Company (Employee involvement) (Great Britain) Regulations
2009 ("the Great Brtan Regulations') or {as the case may be) The Eurgpean
Public Limited-Liability Company {Employee Involvement} (Northern
Ireland) Regulations 2009 (‘the Northern Ireland Regulations’) or under the

equivalent legislation of any other Member State involved, and

The PLC named in Part 1 of this form have fulfilled all thetr obligations in
accordance with the Great Britain Regulations or (as the case may be) the
Northern Ireland Regulations, and either {tick as appropriate)

An employee nvolvement agreement has been reached in accordance
with regulation 15 of the Great Britain Regulations or {as the case may

be) regulation 15 of the Northern Ireland Regulations, or

]

The SNB established under regulations 8 to 41 of the Great Britain
Regulations or (as the case may be) regulations 8 to 39 of the Northern
Ireland Regulations has taken the decisions in accordance with
regulation 17 of the Great Bntain Regulations or (as the case may

be) regulation 17 of the Northem Ireland Regulations not to open or
to termnate negetiations but instead to rely upon national rules for
information and consultation, or

The SNB and the management of the subscnibing SE named in

Part 1 of the form have agreed, in accordance with requlation 19 of the
Great Bntain Regulations or (as the case may be) regulation 19 of the
Northern Ireland Regulations, to apply the standard rules contained in
the Schedule to the Great Britain Regulations or (as the case may be)
the Schedule to the Northern Ireland Regulations

The autharised member of the SNB confirms that the agreement or decision
referred to in paragraph 2 above has been made by the majority required
by regulation 16 of the Great Britan Regulations or (as the case may be)
regulation 16 of the Northern Ireland Regulations

Signature of Sgrature
authorised member x x
of SNB . .
trote C,%@ £ %
v
Name CAROLA AHLBERG
d d ) H
Date :#@ ] __CL

Signature of director of
PLC named in Part 1

(

Sgnature

Name

Date

!EQA/"#OMﬁS gﬂﬂcﬁ/#ﬁﬂ
fol9  TgM™  2lol M+

CHFPOOD
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SE FM04

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

Employee Involvement Declaration B

Declaration B

(To be signed by a director of the PLC named in Part 1)

On behalf of the promating PLC named in Part 1 of this form, | declare that

1

There are no outstanding disputes under either The European Public
Limited-Liability Company (Employee Involvement} (Great Britam)
Regulations 2008 (‘the Great Britain Regulations’} or (as the case may be)
The European Public Limited-Liability Company (Employee Involvement)
(Nerthern treland) Regulations 2009 ("the Northern Ireland Regulations') or
under the equivalent legislatson of any other Member State involved, and

The PLC named i Part 1 of this form has fuifilled all their obligations in
accordance with the Great Britain Regulations or {as the case may be) the
Northern Ireland Regulations, and

The deadline for completing negatiations under regulation 14 of the Great
Britain Regulations or (as the case may be) regulation 14 cf the Northern
Ireland Regulations has passed and no agreement has heen reached and
no decision has been taken regarding the options set out in paragraph 2 of
declaration A above and that the standard rules contained in the Schedule
1o the Great Britain Regufations or (as the case may be) the Schedule to the
Northern Ireland Regulations will apply

Signature of director of
PLC named in Part 1

Signatue

X

X

Name

Date

T FF P

CHFPQQO
05/10 Version 4 0




SE FM04

Transformation of a Public Limited Company (PLC) to Societas Europaea (SE)

B Presenter information

n Important information

You do not have to give any contact information, but f
you do 1t will help Compantes House if there 15 a query
on the form The contact information you qive will be
visible to searchers of the public record

Contac name JANE EAGLEN

comaany e INTERNATIONAL INSURANCE
COMPANY OF HANNOVER PLC

A 10 FENCHURCH STREET

| 25k tgwn

LONDON

Coury'Regren

= [elc[slw[ [s[alc

l Courary

Inx

Te'eghare

020 3206 1712

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

B You have filed form SE DTO2 n advance on this
form

4 The PLC name and number match the information
held on the public Register

[ You have completed the proposed name of the SE

1 You have provided detarls of any subscribing share
caprtal

™ You have attached the appropriate supporting
documents
You have completed the proposed member’s details
Any address given must be a physical location They
cannot be a PG Box number {unless part of a full
service address), DX or LP (Legal Post in Scotland)
number

1 You have completed the appropniate declarations

&" You have signed the form, where appropniate
You have enclosed the correct fee

Please note that all information on this form
will appear on the public recard, apart from
information relating to usual residential addresses.

E How to pay

A fee of £20 1s payable to Companies House in
respect of a formation

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropnate address below

For SEs registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardhff

For SEs registered in Scotland

The Registrar of Compantes, Companies House,
Fourth flogr, Edmburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For SEs registered in Northemn Ireland

The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted, a
section 243 exemption, please post this whole form to
the different postal address below

The Registrar of Companses, PO Box 4082,

Cardiff, CF14 3WE

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or emall engquires@cempanieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This farm has been provided free of charge by Companies House

CHFPDOO
05710 Version 4 0




Company No 01453123

THE COMPANIES ACT 2006
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
- of -
INTERNATIONAL INSURANCE COMPANY OF HANNOVER PLC
(Passed on 8 July 2014)

At an Extraordinary General Meeting of the Company duly convened and held on 8 July 2014
the following resolutions were passed as Special Resolutions

SPECIAL RESOLUTIONS

1 That the Draft Terms of Conversion to a Societas Europaea signed by the directors of

the Company submitted to this meeting and for the purposes of (dentification signed
by the Chairman thereof be and they are hereby approved

2 That the Statutes of the Company submitted to this meeting and for the purposes of
identification signed by the Chairman thereof be and they are hereby approved with
effect from the date of the Company's conversion to a Societas Europaea

Signed

Charrmpn of the Meeting

R T
A04 09/07/2014 #147
COMPANIES HOUSE



DATED 8 JULY 2014

INTERNATIONAL INSURANCE COMPANY OF HANNOVER PLC

{THE "COMPANY")

These are the Draft Terms of Conversion to a Societas Europaea submitted to the
extraordinary general meeting of the Company held at 10 Fenchurch Street, London EC3M
3BE on 8 July 2014 at 12 00 pm

T

C\r%man of the meeting




DRrRAFT TERMS OF CONVERSION TO A SOCIETAS EUROPAEA
("DRAFT TERMS OF CONVERSION")

FORMATION OF

INTERNATIONAL INSURANCE COMPANY OF HANNOVER SE
BY WAY OF CONVERSION OF

INTERNATIONAL INSURANCE COMPANY OF HANNOVER PLC

WE THE UNDERSIGNED:

(1
(@)
3
(4)

Enk Thomas Barenthein
Ralph Michael Beutter
John David Robert Dear
Hartmut Michae! Fuchs
Juergen Graeher
Anthony Philip Hulse
Anders Larsson

Neil Stephen Macmillan
Nicholas James Parr
Roland Helmut Voge!

being all the directors of International Insurance Company of Hannover PLC, a public
lmited-liability company incorporated in England with registered number 01453123 and
having Its registered office at 10 Fenchurch Street, London EC3M 3BE, United Kingdom
{the "Company™),

WHEREAS®

(A)

(B

(C

the Company intends io form a Societas Europaea ("SE") pursuant to European Councll
Regulation (EC} No 2157/2001 of 8 October 2001 on the Statute for a Europsan company
(SE) (the "SE Regulation") by way of conversion, as a result of which the Company will
take the form of an SE,

for at least two years, the Company has had a subsidiary company governed by the law
of another Member State (such subsidiary company being International Hannover Holding
AG incorporated in Germany), and

the Company has not been dissolved, has not been declared msclvent and has not been
made the subject of any analogous procedure for the protection of creditors generally

THE BOARD OF DIRECTORS OF THE COMPANY HEREBY APPROVES THE FOLLOWING DRAFT TERMS OF
CONVERSION, ON 7 | fipvv( A 2014
t

LIBO1/CHISHOLN/3772938 1 Hogan Lovells




11

12

13

21

22

23

31

32

41

42

43

44

45

51

THE CONVERSION

The Company shall form an SE by way of conversion pursuant to Article 2 paragraph 4
and Article 37 of the SE Regulation (the "Conversion"), as a result of which the Company
will take the form of an SE

3
The Company shall remain the same legal entity in consequence of the Conversion The
Conversion shall not result in the winding up of the Company or the creation of a new
legal person

The registered office of the Company shall remain at 10 Fenchurch Street, London EC3M
3BE, United Kingdom

CONSTITUTION OF THE COMPANY UPON GONVERSION TO AN SE

The Conversion shall take effect on the registration of the Company as an SE by the
Registrar of Companies for England and Wales

On the date on which the Conversion takes effect, the Company shall take the form of an
SE named "International Insurance Company of Hannover SE"

The articles of association of the Company are set cut In Annex A These arficles of
associaton shall be amended with effect from date of Conversion so that the draft
statutes set out in Annex B (as altered by any amendments which may be incorporated m
the final form of statutes to be approved by shareholders in general meeting) are adopted
as the statutes of the Company

STRUCTURE OF THE SE

The Company shall adopt a one-tter board system In its statutes, pursuant to Article 38 of
the SE Regulation

The members of the first administrative organ shall be appointed by the statutes
AGCOUNTS AND SHARE CAPITAL

The accouhtmg reference date of the Company shall not change In consequence of the
Conversion

With effect from the date of the Conversion. all transactions of the Company, no maiter
when effected, shall continue 1o be treated as transactions of the Company

}
No shares shall be allotted or cancelled in consequence of the Conversion

There are no proposals to confer rights on the holders of any shares to which special
nghis are attached, or holders of securities other than shares, and no measures proposed
in respect of them

No special advantages, rights or benefits are proposed to be granted to the directors of
the Company or to the independent expert(s) appointed pursuant fo Arlicle 37 paragraph
6 of the SE Regulation

¥
CONSEQUENCES FOR EMPLOYEES

The nghts and obligations of the Company on terms and conditions of employment arising
from national law, practice and individual employment coniracts or employment
retationships and existing at the date of the registration of the Company as an SE shall,

!
i

LIBO1/CHISHOLN/3772938 1 Hogan Lovells




-3-

by reason of such regisfrahon, become rights and obligations of the Company in its legal
form as an SE

52 Arrangements for employee involvement are being determined pursuant to Article 12 of
the SE Regulation and European Councit Directive 2001/86/EC of 8 October 2001
supplementing the Statute for a European company with regard to the involvement of
employees (as such Directive 1s implemented in the national laws of the relevant EEA
states)

B APPROVAL OF THE SHAREHOLDERS IN GENERAL MEETING

These Draft Terms of Conversion, fogether with the statutes of the Company praposed to
be adopted with effect from the date of the Conversion, are subject to approval by the
shareholders of the Company In general meeting

LIBO1/CHISHOLN/3772938 1 Hogan Lovel's




SIGNATURE PAGES

@I‘nas Barenthemn

Ralph Michael Beutter
I

John?awd Robert Dear
]

/\/\H

Hartmut Michael FFuchs

Juergen Graebher

Anth/'ony Phﬂp Hul'se
f

!
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Anders Larsson

PN WA

Neil Stephen Macmiflan

Q..

)

Nicholas James Parr

Roland Helmut Vogel

LIBO1/CHISHOLN/3772938 1

Hogan Lovells




SIGNATURE PAGES

Enk Thomas Barenthein

/? ; - . ” /
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/

Ralph Michael Beutter

John David Robert Dear

,

Hartmut Michael Fuchs

Juergen Graeber °

Anthony Philip Hulse
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SIGNATURE PAGES

Erik Thomas Barantheln

Ralph Michagl Beutler

John David Rohert Dear

Harimut Michael Fuchs

4

Jue@ﬁn Graeber

Anthony Phidip Hulse
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Anders Larsson

k

Nel Stephen Macmillan
4

Nicholas James Parr

| TA/

Roland Helmut bogel

LIBOA/CHISHOLN/3772938 1

Hogan Lovells




DATED 8 JULY 2014

INTERNATIONAL INSURANCE COMPANY OF HANNOVER PLC

{THE "COMPANY")

These are the Statutes of the Company submitted to the extraordinary general meeting of the
Company held at 10 Fenchurch Street, London EC3M 3BE on 8 July 2014 at 12 00 pm

Chairnyan of the meeting



-)

COMPANY NUMBER SE

STATUTES

OF

INTERNATIONAL INSURANCE ComPANY OF HANNOVER SE
(adopted on 2014)

INTERPRETATION
In these statutes

"the Act” means the Companies Act 2006 including any statutery modification or re-
enactment thereof for the time being 1n force,

"administrative organ" means the body responsible for the management of the company
and in these statutes such term Is used interchangeably with and should be construed
synonymously with the term "the directors" References in the Act or these statutes to the
"hoard" are references to the administrative organ,

“clear days" in relation to the penod of a notice means that pertod excluding the day when
the notice 1s given or deemed to be given and the day for which it ts given or on which it 1s
to take effect,

"the company” means International Insurance Company of Hannover SE,
"director" means a person appainted to the administrative organ of the company,
"electromc form" has the meaning given to it in section 1168 of the Act,

"the holder" in relation to shares means the member whose name s entered in the
register of members as the holder of the shares,

"member" means a person whose name Is entered In the register of members of the
company,

"office" means the registered office of the company,

"the Regulations" means Council Regulation (EC) No 2157/2001 of 8 October 2001 on
the Statute for a European Company (SE) and The European Public Limited-Liability
Company Regulations 2004 including any statutory modification or re-enactment thereof
for the time being in force,

"SE Regulation" means Councii Regulation (EC) No 2157/2001 of 8 October 2001 on the
Statute for a European Company (SE) including any statutory modification or re-
enactment thereof for the time being in force,

"seal” means the common seal of the company and any official seal permitted to be used
by the Act,

"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,

"the statutes" means the statutes of the company,



"the United Kingdom" means Great Britain and Northern Ireland, and

"UK Regulations" means The European Public Limited-Liability Company Regulations
2004 including any statutory modification or re-enactment thereof for the time being in
force

No regulations set out in any schedule to any statute or statutory instrument concerning
companies (including the Companies (Model Articles) Regulahons 2008 or the
Companies (Table A to F) Regulations 1985 (as amended))} shall apply to the company

Unless the context otherwise requires, words or expressions contained in these statutes
bear the same meaning as in the Act and the SE Regulation but excluding any statutory
modification thereof not in force when these statutes become binding on the company

SOCIETAS EURCPAEA

The company 1s a Societas Europaea as defined in the SE Regulation and 1s registered in
the United Kingdom, with its reqistered office situated in England and Wales The hability
of the members 1s imited to the amount, If any, unpaid by the members on the shares
held by them

AMENDMENT OF STATUTES

The company may amend Its statutes by special resoluticn

These statutes may be amended in any other manner permitted or required by law
SHARE CAPITAL

Subject to the provisions of the Act and paragraph 6 of these statutes the directors are
hereby authonsed to exercise the powers of the company to offer, allot, agree to allot,
grant any nght to subscribe for, or to convert any secunty into shares to such persons
(including any directors} at such times and generally on such terms and conditions as
they think proper (including redeemable shares) but subject to any direction to the
cantrary given by the company in general meeting provided that no shares shall be 1ssued
at a discount or otherwise contrary to the Act or the Regulations

The directors may not in the exercise of the authonty conferred on them by paragraph 5
allot shares If a penod of five years has elapsed from the date of adoption of these
statutes and the allotment 1s not made pursuant to an offer or agreement made by the
company durning such period

The authonty of the directors conferred on them by paragraph 5 to allot shares may be
varied revoked or renewed by ordinary resolution of the company In accordance with the
provisions of the Act and the Regulations

(a) Unless the members of the company by special resolution direct otherwise, all
shares which the directors propose to i1ssue must first be offered to the members
in accordance with the following provisions of this paragraph 8

(B Shares must be offered to members in proportton as nearly as may be to the
number of existing shares held by them respectively

(c) The offer shall be made by notice specifying the number of shares offered. and
hmittng a penod (not being less than 14 days) within which the offer. If not
accepted, will be deemed to be declined

{d) After the expiration of the penod referred to in (¢) above. those shares so deemed
to be declined shall be offered in the proportion aforesaid to the persons who



10

11

12

13

14

15

16

17

have, within the said penod, accepted all the shares offered to them, and such
further offer shall be made in the Iike terms In the same manner and himited by a
ke penod as the cnginal offer

(e) Any shares not accepted pursuant to the offer referred to In (c) and the further
offer referred to 1n (d) or not capable of being offered as aforesaid except by way
of fractions and any shares released from the provisions of this paragraph 8 by
any such special resolution as aforesaid shall be under the control of the directors,
who may allot, grant options over or dispose of the same to such persons, on
such terms, and in such manner as they think fit

In accordance with secticn 568 of the Act, section 561 of the Act 1s excluded to the extent
that a matter subject to section 56115 subject to paragraph 8

Subject to the provisions of the Act and the Regulations and without prejudice to any
nghts attached to any existing shares, any share may be issued with such rights or
restrichions as the company may by ordinary resolution determine

Subject to the provistons of the Act and the Regulations, shares may be 1ssued which are
to be redeemed or are to be lable 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 statutes

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

Except as required by law, no person shall be recognised by the company as holding any
share upon any trust and (except as otherwise provided by the statutes or by law) the
company shall not be bound by or recognise any interest in any share except an absolute
nght to the entirety thereof in the holder

The authonised share capital of the company shall not be subject to any imit  The 1ssued
share capital of the company at the date of the adoption of these statutes 1s £95,000,000
divided into 85,000,000 ordinary shares of £1 each

VARIATION OF RIGHTS

The rights attached to any existing shares shall not (unless otherwise expressly provided
by the terms of 1ssue of such shares) be deemed to be varned by the creation or 1ssue of
further shares ranking pan passu therewith or subsequent thereto

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
transferning 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 of the company if the company has a seal,
or otherwise executed in such manner as may be permitted by the Act 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 to one joint holder shall be a sufficient delivery to all of them

If a share certificate 1s 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
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21

22

23

24

25

26

incurred by the company in investigating evidence as the directors may determme bhut
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 all the shares registered in the
name of any member for all moneys due to the company from him or his estate, whether
solely or jointly with any other person (whether a member or not) in respect of those
shares (whether such moneys are presently payable or not) The company's lien on a
share shall extend to all dvidends or other moneys payable thereon or in respect thereof
The directors may at any time resolve that any share shall be exempt, wholly or partly,
from the provisions of this paragraph

The company may sell in such manner as the directors determine any shares on which
the company has a lien iIf 2 sum in respect of which the lien exists 1s presently payable
and 1s not paid within fourteen clear days after notice has been given to the holder of the
share or {o the person entitled to 1t in consequence of the death or bankruptcy of the
holder, demanding payment and stating that if the notice 15 not complied with the shares
may be sold

To give effect to a sale the directors may authonse 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 irregularty in or
invahdity of 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 I1s 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

The directors may accept from any member the whole or any part of the amount
remamning unpard on any share held by him notwithstanding that no part of that amount
has been called up

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on therr shares (whether in respect of nominal value or
premium) and each member shall (subject to receving at least fourteen clear days' notice
specifying when and where payment i1s 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 by
instalments A call may, before receipt by the company of any sum due thereunder, be
revoked in whole or part and payment of a call may be postponed in whole or part A
person upon whom a call 15 made shall remain hable 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 been made at the time when the resolution of the directors
authonising the call was passed

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

An amount payable In respect of a share on allotment or at any fixed date, whether in
respect of nominal value or pretmium or as an instalment of a call, shall be deemed to be
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a call and if it 1s not paid the provisions of the statutes shall apply as If that amount had
become due and payable by virtue of a call

Subject to the terms of allotment, the directors may make arrangements on the 1ssue 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 1t i1s due not less than 14 clear days' notice requinng payment of the
amount unpaid The notice shall name the place where payment i1s to be made and shall
state that if the notice 1s not complied with the shares in respect of which the call was
made will be liable to be forfeited

If the notice 1s 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 include all dwvidends or other moneys payable In respect
of the forfeited shares and not paid before the forfeiture

Subject to the provisions of the Act and the Regulations, a forfeited share may be sold, re-
allotted or otherwise disposed of on such terms and 1n such manner as the directors
determine erther to the person who was before the forfeiture the holder or to any other
person and at any time before 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 1s 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 at the
appropnate rate (as defined in the Act) from the date of forferture 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 aganst all persons
claiming to be entitlied 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 1s disposed of shall not be bound to see to the application of the
consideration, 1f any, nor shall lus title to the share be affected by any Irregulanty in or
invalidity of the proceedings in reference to the forfeiture or disposal of the share

TRANSFER QOF SHARES
The Directors may authorise the transfer of shares

The instrument of transfer of a share may be n 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 1s fully paid, by or on behalf of the transferee

If the directors refuse to 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

No fee shall be charged for the registrahon of any mstrument of transfer or other
document relating to or affecting the title to any share
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The company shall be entitled to retain any instrument of transfer which 1s registered, but
any instrument of transfer which the directors refuse to register shall be returned to the
person lodging 1t when notice of the refusal 1s 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 ttle to his interest. but
nothing herein contained shall release the estate of a deceased member from any hability
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 heing 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 [f he elects to become the holder he shall give notice to the
company to that effect If he elects to have another person registered he shall execute an
instrument of transfer of the share to that person All the statutes relating to the transfer of
shares shall. apply to the notice or mstrument of transfer as if it were an instrument of
transfer executed by the member and the death or bankruptey of the member had not
occurred

A person becoming entitled to a share 1n consequence of the death or bankruptcy of a
member shall have the rnights 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 provided always that the
directors may at any time give notice requiring any such person to elect either to become
or to have another person registered as the holder of the share and if the requirements of
the notice are not complied with within 90 days the directors may thereafter withhold of all
dividends, bonuses or other moneys payable in respect of the share untl the
requirements of the notice have been complied with

PURCHASE AND REDEMPTION OF OWN SHARES

Subject to the Act, the Regulations and these statutes, the company may purchase its
own shares by any method (including, without hmitation, any redeemable shares) at any
price (whether above, at or below par)

FINANCIAL ASSISTANCE FOR THE ACQUISITION OF THE COMPANY'S SHARES

Except to the extent prohibited by the Act or by law, the company may. 1n accordance with
the Act, give financial assistance directly or indirectly for the purpose of

(a) the acquisition or preposed acquisition of any shares in the company or a body
corporate of which it 1s a subsidiary, or

(b) reducing or discharging a liability incurred by a person for the purpose of acquinng
any shares in the company or a body corporate of which it 1s subsidiary

ALTERATION OF SHARE CAPITAL
The company may by ordinary resciution

(a) consolidate and dwide all or any of its share capital into shares of larger amount
than its existing shares, or

{b) subject to the provisions of the Act. sub-divide s shares, or any of them, into
shares of smaller amount and the resolution may determine that, as between the
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shares resulting from the sub-division, any of them may have any preference or
advantage as compared with the others

Subject to the provisions of the Act and the Regulations, the company may by special
resolution reduce its share capital, any capital redemption reserve and any share
premium account in any way

PROCEDURE FOR DISPOSING OF FRACTIONS OF SHARES
(a) This paragraph apphes where—
n there has been a consclidation or division of shares, and
{1 as a result, members are entitled to fractions of shares
{b) The directors may

()] sell the shares representing the fractions to any person including the
company for the best price reasonably obtainable,

{n) In the case of a certificated share, authonse any person {0 execute an
instrument of transfer of the shares to the purchaser or a person
nominated by the purchaser, and

() distribute the net proceeds of sale in due proportion among the holders of
the shares

{c) Where any holder's entitlement to a portion of the proceeds of sale amounts to
less than a mimimum figure determined by the directors, that member's portion
may be distributed to an organisation which is a chanty for the purposes of the law
of the junsdiction in which the company 1s incorparated

{d) The person to whom the shares are transferred 1s not obliged to ensure that any
purchase money 15 received by the person entitled to the relevant fractions

(&) The transferee’s title to the shares 1s not affected by any irregulanty in or invahdity
of the process leading to their sale

NOTICE OF GENERAL MEETINGS

General meetings shall be called by at least fourteen clear days' notice  The notice shall
specify the time and place of the meeting and the general nature of the business to be
transacted

A general meeting which 1s held as an annual general meeting must be called by at least
21 clear days' notice The notice shall specify the time and place of the meeting and the
general nature of the business to be transacted

One or more members holding at least 5% of the company's subscribed capital may
require the directors to call a general meeting pursuant to section 303 of the Act Any
such request shall state the items to be put on the agenda

One or more members holding at least 5% of the company's subscribed capital may
require that one or more addiicnal resolutions be moved or additional items put on the
agenda of any general meeting by giving notice to the company no later than the date of
circulation of the notice of the general meeting
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Subject to the provisions of the statutes and to any restrnictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the directors and auditors

The accidental omission 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

ANNUAL GENERAL MEETING

The company must in each period of six months beginning with the day following its
accounting reference date hold a general meeting as its annual general meeting (in
addition to any other meetings held in that year), save that the first general meeting need
only occur at any time within the first 18 months following the company's incorporation
The board must decide the time and place for each annual general meeting

SHORT NOTICE

A general meeting I1s, notwithstanding that it 1s called by shorter notice than that specified
In paragraph 46 or 47, deemed to have been duly called if it 1s s¢ agreed

(a) In the case of an annua!l general meeting. by all the members entitled to attend
and vote at the meeting, and

{b) in the case of any other meeting, by a majonty in number of the members having
a nght to attend and vote at the meeting. being a majonty together holding not
less than 95% In nominal value of the shares giving that rnight (calculated
excluding any shares held as treasury shares)

QUORUM

No business may be transacted at a general meeting unless a quorum of members I1s
present when the meeting proceeds to business

(a) Subject to (b), two persons present. each of whom 1s a member or a proxy for a
member or a representative. appointed in accordance with the statutes, of a
corporation which 1s a member, 1s a quorum for all purposes

{b) If and for so long as the company has a sole member, one person present, being
the sole member or a proxy for the sole member or a representative, appointed In
accordance with the statutes, of a corporation which 1s the sole member. 1s a
quorum for all purposes

CORPORATE MEMBER MAY APPOINT A REPRESENTATIVE

A corporation which 15 a member may, under its seal or under the hand of a duly
authorised officer, authorise a person to act as its representative at a meeting of the
company That person may exercise the same powers on the corporation's behalf which
he represents as that corporation could exercise If it were an individual member
personally present at the meeting The secretary, a director or the board may reguire
evidence of the authonty of the representative to act

PROCEEDINGS AT GENERAL MEETINGS

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) be present within fifteen minutes after the time
appointed for holding the meeting and willing to act, the directors present shall elect one
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of their number to be chairman and, if there 1s only one director present and willing to act,
he shall be chairman

If no director 1s willing to act as chairman, or If no director is present within fifteen minutes
after the time appointed for holding the meeting, the members present and entitled to vote
shall choose one of their number to be chairman

No bhusiness other than the appoaintment of the chairman of the meeting 1s to be
transacted at a general meeting if the persons attending it do not constitute a quorum

i the persons attending a general meeting within half an hour of the time at which the
meeting was due to start do not constitute a quorum, 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 1o such time and place as the directors may determine and
if at the adjourned meeting such a quorum 1s not present within half an hour from the time
appointed for the meeting, one member present in person or by proxy or (being a
corporation) by its duly authonsed representative shall be a quorum

A director shall. notwithstanding that he 1s 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 a meeting at which a quorum I1s 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 an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment not taken
place When a meeting 1s adjourned for fourteen days or more. at least seven clear days'
notice shall be given specifying the time and place of the adjourned meeting and the
general nature of the business to be transacted Otherwise it shall not be necessary to
give any such notice

If there are two or more classes of shares, each resolution shall be subject to a separate
vote by each class of shareholders whose class rights are affected by that resolution

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s 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 or {being a corporation) by its duly
authonsed representative,

and a demand by a person as proxy for a member shali be the same as a demand by the
member

Unless a poll 1s duly demanded a declaration by the chairman that 2 resolution has been
carried or carned unanmmously, or by a parhicular majonty, or lost, or not camed by a
particular majenty 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 1s taken, be withdrawn but only with the
consent of the charman and a demand so withdrawn shall not be taken to have
invaldated the result of a show of hands declared before the demand was made

A poll shall be taken as the chairman directs and he may appoint scrutineers (who need
not be members) and fix a time and place for declaring the result of the poll The result of
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the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

A poll demanded cn the election of a chairman or on a question of adjournment shall be
taken forthwith A poll demanded on any cther question shall be taken either forthwith or
at such time and place as the chairman directs not being more than thirty days after the
poll 1s demanded The demand for a poll shall not prevent the continuance of a meeting
for the transachion of any business other than the queston on which the poll was
demanded If a poll 1s demanded before the declaration of the result of a show of hands
and the demand 1s duly withdrawn, the meeting shall continue as If the demand had not
been made

No notice need be given of a poll not taken forthwith if the time and place at which 1t 1s to
be taken are announced at the meeting at which it is demanded In any other case at
least seven clear days' notice shall be given specifying the time and place at which the
poll I1s to be taken

VOTES OF MEMBERS

Subject to any nghts or restrictions as to voting attached to any shares by the terms on
which they were 1ssued or by or in accordance with the statutes or otherwise

(a) on a vote on a resclution on a show of hands at a meeting

)] each member who (being an individual) 1s present in person or (being a
corporation) 1s present by a duly authonsed representative has one vote,
and

(n) every proxy present who has been duly appointed by a member who 1s
entitled to vote on the resolution has one vote,

provided that no individual who 1s present at a meeting iIn more than one capacity
shall have more than one vote on a show of hands, and

(b) on a vote on a resoluton on a poll taken at a meeting each member who (being
an individual) 1s present in person or by proxy or (bemng a corporation) 1s present
by a duly authornsed representative or by proxy has one vote for each share held
by him

A proxy need not be a member of the company Subject to the Act and the Regulations, a
member may appoint more than one proxy to attend on the same occasion

The appointment of a proxy must be in writing (a "Proxy Notice") in any usual or common
form The directors are entitled to require that a Proxy Notice must be in a particular form
and are entitled to require different forms for different purposes

A Proxy Notice in hard copy form must be signed by the appointing member or his agent
duly authonsed in wniting, or, If the appointing member 1s a corporation, under its common
seal or by a duly authorised agent or officer A Proxy Notice in electronic form must be
authenticated 1in the manner that 1s specified from tme to time by the directors for
documents of that type which are sent or supplied 1n electrenic form or (If the directors
have not specified theirr requirements for the authentication of that type of document) in
the manner dicated by the Act for documents or information sent or supplied in
electronic form

The company may require evidence of the authority of any agent or officer that signs or
authenticates a Proxy Notice on behalf of a member to be submitted with the Proxy
Notice If a Proxy Notice is signed or authenticated under a power of attorney or other
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written authornity. the company or any person acting on its behalf may require any written
authority under which the appointment has been made, or a copy of that authority certified
notanally or in some other way approved by the directors to be submitted with the Proxy
Notice.

if more than one proxy 1s appointed, the Proxy Notice must specify the shares held by the
member in respect of which each proxy 1s entitled to act on behalf of the appomnting
member If the company receives more than one appeintment of a proxy in respect of the
same share or shares, the appointment receved last revokes each earlier appointment
and the company's decision as to which appointment was received last 1s final If more
than one proxy 1s appointed by a member, a proxy appointed by that member need not, If
he votes, use his votes in the same way as another proxy appointed by that member

A Proxy Notice and any evidence required by the directors to be supplied with 1t in
accordance with paragraph 73 may be delivered

(a) in hard copy form, or

(b) if the company agrees (or 1s deemed by the Act to have agreed), in electronic
form, but then only in the type of electronic form that the company has agreed to
{or1s deemed by the Act to have agreed to)

A proxy appointment relating to a meeting 1s only valid If the Proxy Notice and any
evidence required to be supplied with it in accordance with paragraph 73 1s received

(a) In the case of documents In hard copy form, into the hand of the chairrman of the
meeting or at the office or at such other place within the United Kingdom as 1s
specified for the receipt of Proxy Notices in the notice of meeting or in any form of
Proxy Notice 1ssued by the company in relation to the meeting, or

(b) in the case of documents In electronic form to any address specified by or on
behalf of the company for the purpose of receiving the appointment of a proxy in
electronic form in

(1) the notice convening the meeting,

(2) any form of Proxy Notice 1ssued by the company In relation to the
meeting, or

(3) the invitation to appoint a proxy 1ssued by the company in relation
to the meeting, and

{c) In each case specified in paragraph 76(a) and (b)

()] not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the person named in the Proxy Notice
proposes to vote, or

{n in the case of a pall taken more than 48 hours after it was demanded, not
less than 24 hours before the time appointed for the taking of the poll,

except In the case of documents in hard copy form handed to the chairman
pursuant to paragraph 76(a), n which case it 1s sufficient if they are handed to the
chairman of the meeting or adjourned meeting before the commencement of the
meeting or adjourned meeting to which they relate

In calculating the time pernods mentioned in paragraph 76(c), no account will be taken of
any part of a day that s not a working day
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In the case of joint holders the vote of the senior who tenders a vote, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and
seniority shall be determmed by the order in which the names of the holders stand in the
register of members

A member in respect of whom an order has been made by any court having junsdiction
{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 vote by proxy Ewidence to the satisfaction of the directors of
the authorty of the person claiming to exercise the rnight to vote shall be deposited at the
office, or at such other place as s specified in accordance with the statutes for the deposit
of Proxy Notices. not less than 48 hours before the time appointed for holding the meeting
or adjourned meeting at which the nght to vote 1s to be exercised and in default the right
to vote shall not be exercisable

No member shall vote on any resolution of the members or on any separate resolution 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 qualfication of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s 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 shall be final and conclusive

A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid notwithstanding the previous determination of the authonty of
the person voting or demanding a poll unless notice of the determination was received by
the company at the office or at such other place at which the instrument of proxy was duly
deposited or, where the appomtment of the proxy was contained in an electronic
communication, at the address at which such appointment was duly received before the
commencement of the meeting or adjourned meeting at which the vote 1s 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

The company 1s under no obligation to check that a proxy exercises the votes of a
member at all or in accordance with their instructions

ADMINISTRATIVE ORGAN

The company shall be managed by a one-tier system of management, the administrative
organ, to which the directors are appointed

NUMBER OF DIRECTORS

The number of directors shall be not less than two Unless otherwise determined by
ordinary resolution, the number of directors (other than alternate directors) shall not be
subject to any maximum

ALTERNATE DIRECTORS

A director may by wniten notice signed by him and deposited or received at the office or
received by the secretary or in such other manner as the directors may approve appoint
another director or any other person to be and act as his alternate director

Every alternate director shall (subject to his gwving to the company an address within the
United Kingdom at which notices may be given to him) be entitled to notice of meetings of
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the directors or of committees of directors, and to attend and vote as a director at any
such meeting at which the director appointing him 1s entitted to attend and vote but s not
personally present and generally at such meeting to exercise all the powers, nghts, duties
and authonties of the director appointing him  Every alternate director shall also be
entitled to sign on behalf of the director appointing him, a resclution Iin writing of the
directors pursuant to paragraph 121

An alternate director shall neither be an officer of the company nor entitled to any
remuneration from the company for acting as an alternate director

A director may by written notice signed by him and deposited or received at the office or
recewved by the secretary or in such other manner as the directors may approve at any
time revoke the appointment of an alternate director appointed by him

If a director shall cease to hold the office of director for any reascn, the appointment of his
alternate director shall thereupen automatically cease

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Regulations and the statutes and to any directions
given by special resolution, the business of the company shall be managed by the
directors who may exercise all the powers of the company The following transactions
shall require an express decision of the administrative organ

(a) the disposal of the whole of the company's undertaking or property or a
substantial part thereof, and

(b) the acquisition of the whole or any substantial part of the undertaking, assets or
business of any other company or any firm or person, where such operation would
reasonably be expected to have a signficant impact on the company's
undertaking or property or a substantial part thereof

No alteration of the statutes and no direction given by special resolution shall invalidate
any pnor act of the directors which would have been vald if that alteration had not been
made or that direction had not been given The powers gwven by paragraph 91 shall not
be mited by any special power given to the directors by the statutes and a meeting of
directors at which a quorum 1s 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
authonty for the agent to delegate all or any of his powers

A director shall be under a duty not to divulge any information concerning the company,
the disclosure of which might be prejudicial to the company's interests, except where such
disclosure 15 required or permitted by law This duty shall continue to apply after the
director has ceased to hold office

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of theirr powers to any committee consisting of one or
more directors and may also appoint to any such committee persons who are not
directors provided that the chairman and a majonty of such committee shall be 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 him
Any such delegation may be made subject to any conditions the directors may impose,
and either collaterally with or to the exclusion of their own powers and may be revoked or
altered Subject to any such conditions, the proceedings of a committee with two or more
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members shall be governed by the statutes regulating the proceedings of directors so far
as they are capable of applying

APPOINTMENT AND RETIREMENT OF DIRECTORS

The members of the first administrative organ are Enk Thomas Barenthein. Ralph Michael
Beutter, John David Rohert Dear, Hartmut Michael Fuchs, Juergen Graeber, Anthony
Philip Hulse, Anders Larsson, Neill Stephen Macmillan, James Nicholas Parr and Roland
Helmut Vogel and such members are appointed for a term of six years with effect from the
date of adoption of these statutes

The company may by ordinary resclution appoint a person to be a director either to fill a
vacancy or as an additional director Each director so appointed shall be appointed for a
term not exceeding six years from the date of their appointment and may be removed at
any time prior to the expiration of that term by ordinary resolution of the company or by
notice given in accordance with paragraph 100

A body corporate may be appointed as a director provided that at all times at least one
natural person i1s a director Any such body corporate shall designate a natural person to
exercise of the corporate directar's functions as a member of the board

A director whose term of appointment expires, may, once or more than once. be
reappointed to the administrative organ for a further term, provided that each such
reappointment 1s made in accordance with paragraph 97

A member or members holding a majonty in nominal value of the 1ssued shares for the
time being conferring the right to vote at general meetings of the company have the power
from time to ttme and at any time to remove from office any director howsoever appointed
Any such removal shall be by notice in wniting, duly executed by the relevant member or
members or ther duly authonsed attorneys The notice may be contained in several
documents in the same form each executed by one or more of the members (or their duly
authonsed attorneys) The removal shall take effect upon such notice or notices being
received at the office or being handed or otherwise commumicated to the chairman of a
meeting of the directors at which a quorum I1s present

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if

(@) he ceases to be a director by virtue of any provision of the Act or the Regulations.
he becomes prohibited by law or judicial or administrative decision from being a
director or he I1s disqualtfied from being a director under the law of any other EEA
state, or

(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

(c) he 1s, or may be, suffering from mental disorder and erther

) he 1s admitted to hospital 1n pursuance of an application for admrssion for
treatment under the Mental Health Act 1983 or, in Scotland, an application
for admussion under the Mental Health (Care and Treatment) (Scotland)
Act 2003. or

(n) an order 1s made by a court having junsdiction {whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a recewer, curator bonis or other
person to exercise powers with respect to his property or affarrs, or
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(d) he has for more than six consecutive months been absent without permission of
the directors from meetings of the directors held during that perod and the
directors make a decision to vacate his office, or

(e) he resigns his office by notice to the company (on delivery to the company’s
registered office) provided that such action shall be without prejudice to the terms
of and to any rights of the company under any contract between the director and
the company

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the directors determine (subject to
any directions, guidelines or requirements made by ordinary resolution of the members)
and, unless the directors determine otherwise, the remuneration shall be deemed to
accrue from day to day Any director who serves on any committee, or who devotes
special attention to the business of the company, or who otherwise performs services
which in the opinion of the directors are in addition to or outside the scope of the ordinary
duties of a director (which services shall include, without mitation, visiting or residing
abroad in connection with the company's affairs), may be paid such extra remuneration by
way of salary, percentage of profits or otherwise as the directors may determine

DIRECTORS' EXPENSES

The directors may be paid all travelling. hotel, and other expenses properly incurred by
them in connection with ther 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 ther
duties

EXECUTIVE DIRECTORS

Subject to the provisions cf the Act and the Regulations, the directors may appoint one or
more of their number to the office of chief executive officer or to any other executive office
under the company and may enter into an agreement or arrangement with any director for
his employment by the company or for the provision by him of any services outside the
scope of the ordinary duties of a director Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for tus services as they think fit Any appointment of a
director to an executive office shall terminate If he ceases to be a director but without
prejudice to any clam to damages for breach of the contract of service between the
director and the company A chief executive officer and a director holding any other
executive office shall be subject to the same provisions as to resignation and removal as
the aother directors of the company

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, and provided that he has disclosed to the directors
the nature and extent of any matenal interest of his, a director notwithstanding his office

(a) may be a party to, or otherwise interested n, any transachon or arrangement with
the company or in which the company I1s otherwise interested,

(b) may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in, any body corporate promoted by
the company or in which the company i1s otherwise interested, and

{c) shall not, by reason of his office, be accountable to the company for any benefit
which he denves from any such office or employment or from any such
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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 purposes of paragraph 105

(a) a general 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 I1s 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 (s unreasonable
to expect him to have knowledge shall not be treated as an interest of his

Any direct or indirect interest of a director which conflicts or may conflict with the interests
of the company (other than where such conflict anises or would anse in relation to a
transaction or arrangement with the company) the nature and extent of which has been
disclosed by that director to the other directors may, subject to the provisions of the Act,
be authorised by the company by resolution of the other non-interested directors Where
such a matter 1s so authonised, the director who has the interest may absent himself from
any meeting of the directors at which the refevant matter 1s to be discussed and need not
pass on to the company any confidential information in connection with the matter which
he recelves while acting other than in his capacity as a director

A director shall not disclose any confidential information, even after such director has
ceased to hold office, which the director has concerning the company. the disclosure of
which might be prejudicial to the company's interests, except where such disclosure is
required or permitted by applicable law or in the public interest

DIRECTORS' GRATUITIES AND PENSIONS
The directors may

(a) establish and maintain, or procure the establishment and maintenance of, any
share option or share incentive or profit-sharing schemes or trusts or any non-
contributory or contributery pension or superannuation schemes or funds for the
benefit of, and may make or give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or emoluments (whether n money or
money's-worth} to, or to trustees on behalf of, any persons who are or were at any
time 1n the employment or service of the company, or of any company which 1s a
subsidiary of the company, or is alhed to or associated with the company or with
any such subsidiary, or who are or were at any time directors or officers of the
company or of any such other company as aforesaid, and to the wives, husbands,
widows, widowers, families and dependants of any such persons,

(M establish and subsidise or subscribe to any nstitutions, asscciations, clubs ar
funds calculated to be for the benefit of, or to advance the interests and well-being
of the company, or of any such other company as aforesaid, or of any such
persons as aforesaid,

(c) make payments for or towards policies of assurance on the lives of any such
persons and policies of insurance for the benefit of or in respect of any such
persons (including insurance against therr neghgence or breach of duty to the
company) as aforesaid,

{d) pay, subscribe or guarantee money to or for any charitable or benevolent objects,
or for any exhibition, or for any political. public, general or useful object, and
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{e) do any of the above things either alone or in conjunction with any such other
company as aforesaid

Subject always, If so required by law, to particulars with respect to the proposed payment
being disclosed to the members of the company and to the payment being approved by
the company, any director shall be entitled to participate in and retain for his own benefit
any such loan, donation, gratuity, pension, allowance or emolument

POWER TO MAKE PROVISION FOR EMPLOYEES

The directors are authorised to sanction (by a resolution of the directors) the making of
provision for the benefit of persons employed or formerly employed by the company, or
any of its subsidiaries, in connection with the cessation or the transfer to any person of
the whole or part of the undertaking of the company or that subsidiary

PROCEEDINGS OF DIRECTCRS

The directors shall meet at least once every three months to discuss the progress and
foreseeable development of the company's business Subject to the provisions of the
statutes, 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 be given not less than 48 hours' notice of every meeting of the directors,
such notice to be sent to such address as i1s notified by him to the company for this
purpose or octherwise commumcated to him perscnally The notice need not be given In
writing and, if the director agrees, may be given by means of an electronic
communication Any director may by notice to the company either before or after the
meeting waive his nght to receive notice of the meeting and any director who either

(a) 15 present at the commencement of a meeting whether persenally or by his
alternate director, or

(b} does not, within seven days following its coming to his attention that a meeting
has taken place without proper notice of such meeting having been given to him
pursuant to this paragraph, notify the company that he desires the proceedings at
stich meeting to be regarded as a nulhty,

shall be deemed hereafter to have waived his nght to recewve notice of such meeting
pursuant to this paragraph  Questions ansing at a meeting shall be decided by a majonty
of votes In the case of an equality of votes, the chairman shall have a second or casting
vote A director who 1s also an alternate director shall be entitled in the absence of his
appointor to a separate vote on hehalf of his appointor in addition to his own vote

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two. and must never be less
than two A person attending a meeting of the board of directors, who 1s acting as an
alternate director for one or more directors shall be counted as one for each of the
directors for whom he 1s so acting and, if he 15 a director, shall also be counted as a
director, but not less than two individuals constitute a quorum

The directors shall appoint one of therr number to be the charrman of the board of
directors and may at any time replace the director holding that office with another director
Unless he 1s unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he 1s present But If the director holding that office 1s unwillng to
preside or s not present within five minutes after the tme appointed for the meeting, the
directors present shall appoint one of their number to be chairman of the meeting The
directors may also appoint other directors as deputy or assistant chairman to charr
meetings in the chairman’'s absence
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All acts done by a meeting of directors, or of a committee of directors. or by a person
acting as a director shall, notwithstanding that 1t be afterwards discavered that there was
a defect in the appointment of any director or that any of them were disqualified from
holding office, or had vacated office, or were not entitied to vote. be as valid as If every
such person had been duly appointed and was qualified and had continued to be a
director and had been entitled to vote

Provided that a director discloses to the board the nature and extent of any conflict or
potential conflict between the interests of the company and the duties or interests of the
director or a person connected with the director

(@) the director shall be deemed to have complied with his duties (including the
general duties under the Act) to avoid conflicts of interests and to declare his
interest in proposed transachions or arrangements with the company, and

(b) a director having made such a disclosure shall count Iin the gquorum and be
entitled to vote on any matter to which such disclosure relates

A disclosure may be made in writing, at a meeting or in any other manner but must
include In reasonable detall the nature and extent of the director's interest A director
shall be deemed to have disclosed to the board any matter of which the other directors
are aware or ought reasonably to be aware

A director shall not be counted in the quorum present at a meeting In relation to a
resolution on which he 1s not entitled to vote

The company may by ordiary resolution suspend or relax to any extent, either generally
or In respect of any particular matter, any provision of the statutes prohibiting a director
from voting at a meeting of directors or of a committee of directors

Where proposals are under consideration concerning the appointment or the terms of
appointment of two or more directors to offices or employments with the company or any
body corporate in which the company 1s interested the proposals may be divided and
considered In relation to each director separately and (provided he 1s not for another
reason precluded from voting) each of the directors concerned shall be entitled to vote
and count in the quorum n respect of each resolution except that concertung tus own
appointment

If a question arnses at a meeting of directors or of a committee of directors as to the nght
of a director to vote, the question may, before the conclusion of the meeting, be referred
to the chairman of the meeting and his ruling in relation to any director other than himself
shall be final and concluswe

A meeting of the board of directors may consist of a conference between directors some
or all of whom are in different places i each director who participates 1s able

(a) to hear each of the other participating directors addressing the meeting, and

(b) if the director so wishes, to address all of the other participating directors
simultaneously,

whether directly. by conference telephone or any other form of communications
equipment (whether in use when these statutes are adopted or developed subsequently)
or by a combination of these methods Each director so participating in a meeting 1s
deemed to be "present”" at that meeting for the purpose of these statutes A quorum 1s
deemed to be present if those conditions are satisfied in respect of at least the number of
directors required to form a quorum A meeting held in this way 1s deemed to take place
at the place where the largest group of participating directors 1s assembled or. if no such
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group 15 readly identfiable, at the place from where the charman of the meeting
participates

Any director may, and the company secretary at the request of a directer must, propose a
written resolution to the directors  If

{a) each director (or each member of a committee) for the time being entitled to
receive notice of a meeting of the board of directors (or committee) and together
not being less than a quorum agrees to the passing of a resolution, and

(b) the agreement of the director (or committee member) 1s contained in

n a document sent in electronic form of a type that the directors decide may
be used In relaton to this paragraph and which complies with each
requirement (including. without limitation, those as to authentication) that
the directors have specified for documents of that type that are sent in
electronic form, or

() a copy of the proposed wntten resolution in hard copy form, signed by the
director (or committee member),

that resolution 1s as effective as a resolution passed at a meeting of the board of directors
{or, as the case may be, committee) duly convened and held

For the purposes of paragraph 121(b)(n), the agreement of the directors (or. as the case
may be, committee members) may be contained in several documents in the same form
each signed by one or more of the directors (or, as the case may be, committee
members)

A wntten resolution of the directors (or, as the case may be, committee members) will be
valid at the time the last director (or, as the case may be, committee member) who 1s
required to agree in order for it to become effective signs or otherwise agrees to it In
accordance with paragraph 121

Each director shall be entitled to examine all information submitted to the administrative
organ

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors for
such term, at such remuneration and upon such conditions as they may think fit, and any
secretary so appointed may be removed by them

MINUTES
The directors shall cause minutes to be made in books kept for the purpose
{(a) of all appointments of officers and alternate directors made by the directors, and

(b) of all proceedings at meetings of the company, of the holders of any class of
shares In the company, of the directors, and of committees of directors, including
the names of the persons present at each such meeting

THE SEAL

The company need not have a seal but If the company does have a seal, the seal shall
only be used by the authority of the directors or of a committee of directors authonsed by
the directors The directors may determine who shall sign any instrument to which the
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seal 1s affixed and unless otherwise so determined it shall be signed by an authonsed
person In the presence of a witness

The company 15 authonsed pursuant to section 49 Companies Act 2006 to have an official
seal for use In any terntory, distnct, or place elsewhere than in the United Kingdom

DIVIDENDS

Subject to the prowvisions of the Act, the company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend shall
exceed the amount recommended by the directors

Subject to the provisions of the Act, the directors may pay intenm dividends if it appears
to them that they are justified by the profits of the company available for distnbution  If the
share capital 1s divided into different classes, the directors may pay intenim dividends on
shares which confer deferred cr non-preferred nghts with regard to dividend as well as on
shares which confer preferential nghts with regard to dividend, but no intenm dividend
shall be paid on shares carrying deferred or non-preferred nghts if, at the ttime of
payment, any preferential dividend 1s 1n arrear The directors may alsc pay at intervals
settled by them any dividend payable at a fixed rate if it appears to them that the profits
available for distnbution justify the payment Provided the directors act in good faith they
shall not incur any hability to the holders of shares conferring preferred nghts for any loss
they may suffer by the lawful payment of an interm dividend on any shares having
deferred or non-preferred nghts

Except as otherwise provided by the nghts attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dwidend
s paid All dwidends shall be apportioned and paid proportionately to the amounts paid
up on the shares during any portion or porhons of the pernod In respect of which the
dividend 1s paid. but, if any share 1s issued on terms prowviding that it shall rank for
dividend as from a particular date, that share shall rank for dividend accordingly

If two or more persons are the holders of the share or are jointly entitied to it by reason of
the death or bankruptcy of the holder, the person entitied to the dividend shali be that one
of those persons who 1s first named in the regrster of members or such other person as
the persons jointly holding or entitled to the share may in writing direct

No dividend or other moneys payable in respect of a share shall bear interest against the
company unless otherwise provided by the rights attached to the share

Any dividend which has remained unclamed for twelve years from the date when it
became due for payment shall, if the directors so resolve. be forfeted and cease to
remain owing by the company

(@ Subject to the terms of 1ssue of the share in gquestion, the company may, by
ordinary resolution cn the recommendation of the directors, decide to pay all or
part of a dividend or other distribuhon payable in respect of a share by transferring
non-cash assets of equivalent value {including, withcut imitation, shares or other
securnities In any company)

(b) If the shares In respect of which such a non-cash distnbution 15 paid are
uncertificated, any shares in the company which are 1ssued as a non-cash
distnibution in respect of them must be uncertificated

(c) For the purposes of paying a non-cash distribution, the directors may make
whatever arrangements they think fit, including, where any difficulty arises
regarding the distnibution
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) fixing the value of any assets,

() paying cash to any distribution recipient on the basis of that value in order
to adjust the nights of recipients, and

() vesting any assets n trustees
DEPLETION OF ASSETS

If at any time the net assets of the company (as defined in the Act) are half or less of the
amount of the company's called-up share capital, the board of directors must, not later
than 28 days from the earliest day on which that fact 1s known to any director, duly
convene an extraordinary general meeting for a date not later than 56 days from that day
for the purpose of considenng whether any, and If so what, measures should be taken to
deal with the situation

ACCOUNTS AND AUDIT

The board of directors must ensure that proper accounts and accounting records are kept
In accordance with the Act and the Regulations

CAPITALISATION OF PROFITS
The directors may with the authority of an ordinary resolution of the company

(a) subject as herenafter provided, resolve to capitalise any profits of the company
(whether or not they are available for distnbution) which are not required for
paying any preferential dwvidend or any sum standing to the credit of the
company's share premium account or capital redemption reserve,

{b) appropriate the sum resolved to be capitalised to the members wha would have
been entifled to it if it were distnbuted by way of dividend and in the same
proportions and apply such sum on their behalf either in or towards paying up the
amounts. f any, for the time being unpaid on any shares held by them
respectively, or in paying up In full unissued shares or debentures of the company
of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid to those members, or as they may direct, in those
proportions, or partly in one way and partly in the other but the share premium
account, the capital redemphon reserve, and any profits which are not availlable
for distribution may, for the purposes of this paragraph 138, only be appled in
paying up unissued shares to be allotted to members credited as fully paid.

{c) make such prowvision by the 1ssue of fractional certificates or by payment in cash
or otherwise as they determine in the case of shares or debentures becoming
distributable under this paragraph 138 in fractions, and

(d) authonse any person to enter on behalf of all the members concerned into an
agreement with the company providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to which they are entitled upon
such capitalisation, any agreement made under such authonty being binding on all
such members

NOTICES
In these statutes a reference to

(a) a notice, document or information which Is to be sent or supplied to the company
being signed or executed, 1s a reference, where that notice, document or
information 1s In electronic form, to its being authenticated in the manner that i1s
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specified from time to time by the board of directors for documents of that type
which are sent or supplied in electromic form or (if the board of directors has not
specified its requirements for the authentication of that type of document) in the
manner indicated by the Act for documents or information sent or suppled n
electronic form,

(b) an “instrument” means a document in hard copy form, and

{(c) "writing" includes references to any method of representing or reproducing words,
symbols or other information 1n a visible form by any method or combination of
methods, whether sent or supplied i electronic form or otherwise and "written”
has a corresponding meaning

Subject to the statutes, any document, information or notice to be sent or supplied by the
company under the statutes may (subject to the terms and conditions set out in the Act)
be sent or supplied in any way and to any address as the Act provides for documents or
information which are authorised or required by any provision of that act to be sent or
supplied by the company or to which the recipient has generally or specifically agreed
Subject to comphiance with the conditions set out In the Act, a document, information or
notice may be sent or supplied by the company to a member or other person by being
made available on a website

Subject to the statutes, any document, information or notice to be sent or supplied to the
company under the statutes may (subject to the terms and condiions set out In the Act)
be sent or supplied n any way and to any address as the Act provides for documents or
information which are authonsed or required by any proviston of that act to be sent or
supplied to the company or to which the company has generally or specifically agreed
Nothing in these statutes 1s to be interpreted as constituling a general or specific
agreement by the company to the use of a particular form (other than hard copy form) for
a particular type of document. information or notice sentto it

Subject to the statutes, any document, information or notice to be sent or supplied to a
director 1n connection with the taking of decisions by directors may also be sent or
supplied by the means by which that director has asked to be sent or supplied with such
documents, information or notices for the time being A director may agree with the
company that notices, information or documents sent to that director 1n a particular way
are to be deemed to have been recelved within a specified time of their being sent. and
for the specified time to be less than 48 hours

A document, information or notice (whether in hard copy form or electronic form) which 1s
sent by the company to a member by post 13 deemed to have been received at the
expiration of 24 hours If pre-paid as first class post, and 48 hours If pre-paid as second
class post, after it has been posted In proving service it is sufficient to prove that the
envelope contaning the notice or document was properly addressed. pre-paid and
posted

A document, information or notice (whether in hard copy form or electronic form) which 1s
not sent by post or electronic means but 1s delivered by hand by the company to a
member In accordance with these statutes 1s deemed {6 have been received on the day it
1s delivered

A document, information or notice sent ar supplied by electronic means by the company
to a member 1s deemed to have been received on the same day as 1t 1s sent In proving
service it i1s sufficient to prove that the document or information sent or supplied by
electronic means was properly addressed and shown as given in a report or log retained
by or on behalf of the company
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Where a document, iInformation or notice 1s sent or supplied by the company to a member
by means of a website, it i1s deemed to have been received

(a) when the matenal was first made available on the website, or

(b) if later, when the intended recipient received (or, 1in accordance with this
paragraph 146, 1s deemed to have received) notice of the fact that the document
or information 1s available on the website

In the case of joint holders of a share, a document, information or notice 1s validly sent or
supplied to all joint holders of a share If it 1s sent or supplied to the person who I1s named
first in the register of members in respect of the joint holding Where anything 1s required
by the Act or the Regulations or these statutes to be agreed or specified in relation to a
document, information or notice to be sent or supplied to the holder of a share that 1s held
by joint holders, the company is only required to obtain the agreement or specification of
the person who I1s named first In the register of members In respect of the joint holding,
and 1s entitled to rely on that agreement or specification being binding on all joint holders

A member present, either in person or by proxy, at any meeting of the company or of the
holders of any class of shares in the company shall be deemed to have received notice of
the meeting and, where requisite, of the purposes for which it was called

Every person who becomes entitled to a share shall be bound by any notice In respect of
that share which, before his name 1s entered in the register of members, has been duly
given to a person from whom he derives his title

A notice may be given by the company to the persons entitled to a share in consequence
of the death or bankruptcy of a member by sending or delivering it, In any manner
authonsed by the statutes for the giving of notice to a member, addressed to them by
name, or by the title of representatives of the deceased, or trustee of the bankrupt or by
any like description at the address, If any, within the United Kingdom supplied for that
purpose by the persons claming to be so enttled Untl such an address has been
supplied, a notice may be given in any manner in which it might have been given If the
death or bankruptcy had not occurred

WINDING UP

If the company 1s wound up, the iquidator may, with the sanction of a special resolution of
the company and any other sanction required by the Act or the Regulations, divide among
the members in specie the whole or any part of the assets of the company and may, for
that purpose, value any assets and deterrmine how the division shall be carned out as
between the members or different classes of members The liquidator may, with the like
sanction, vest the whole or any part of the assets in trustees upon such trusts for the
benefit of the members as he with the like sanction determines, but no member shall be
compelled to accept any assets upon which there 1S a hability

INDEMNITY

To the extent permitted by the Act, the company 1s entitled to indemnify each director,
other officer, or person acting as an alternate director of the company or of an associated
company of the company against each loss, cost and hability incurred by him in relation to
or In connection with his duties, powers or office, including (f he 15 a director of a
company which I1s a trustee of an occupational pension scheme) in connecton with that
company's activities as trustee of an occupational pension scheme This paragraph 152
1s deemed not to provide for, or entitle any person to, indemnification to the extent that it
would cause this paragraph 152 or any element of it to be treated as void under the Act



INSURANCE *

153  Without prejudice to paragraph 182 and to the extent permitted by the Act and the
Regulations, the directors may purchase and maintain Insurance for the benefit of a
person who 1S or was at any time

(a) a dlrlector, officer or employee of the company or a company {a "Specified
Company") which 1s a subsidiary or in any way allled to or associated with the
company or a subsidiary of the company,

|
(b) a director, officer or employee of a predecessor of the business of the company or
a Specified Company, or

{c) a tru"stee of a pension fund in which an employee of the company or a Specified
Company 1s interested

!
154 In paragrapt] 153, "Insurance" includes, without imitation, insurance against any liability

incurred by a person referred to in paragraph 153 in respect of an act or omission in the
actual or purported execution cor discharge of his duties, or in the exercise or purported
exercise of his powers, or otherwise In relation to his duties, powers or offices, in relation
to the company, a Specified Company or a penston fund referred to in paragraph 153

OBJECTS OF THE COMPANY

165  The objects of the company are unrestrcted
i



Independent report to International Insurance Company of Hannover Plc for the purpose of
article 37(6) Council Regulation {EC) No 2157/2001

We have examined the balance sheet and related notes of International Insurance Company of
Hannover Plc as at 31 December 2013 which formed part of the financial statements for the year then
ended and audited by us

This report 1s made solely to the company in accordance with article 37(6} of Council Regulation (EC)
No 215772001 Our work has been undertaken so that we might state to the company those matters
we are required to state to it in this report and for no other purpose To the fullest extent permitted by
law, we do not accept or assume responsibility to anyone other than the company for our work under
article 37(6) of that Regulation, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

The directors’ responsibilities for preparing the balance sheet and related notes in accordance with
apphcable law and United Kingdom Accounting Standards (UK Generally Accepted Accounting
Practice) are set out on page 22 of the financial statements for the year ended 31 December 2013

Our responsibility 1s to form an independent opinton concerning the relationship between the
company's net assets and Its called-up share capital and undistributable reserves at the balance
sheet date

Statement on net assets

In our opinton, at 31 December 2013 the amount of the company's net assets {withun the meaning
given to that expression by section 831(2) of the Companies Act 2008) was at least equivalent to its
capital and undistnbutable reserves

——

< e

Jonathan Bell

for and on behalf of KPMG LLP
Chartered Accountants

15 Canada Square

E14 5GL

London

6 June 2014




MANAGEMENT REPORT ON
DRAFT TERMS OF CONVERSION TO A SOCIETAS EURCPAEA
{"“EXPLANATORY REPORT")

FORMATION OF

INTERNATIONAL INSURANCE COMPANY OF HANNOVER SE
BY WAY OF CONVERSION OF

INTERNATIONAL INSURANCE COMPANY OF HANNOVER PLC

WE THE UNDERSIGNED.

(1) Enk Thomas Barenthen
{2} Ralph Michael Beutter
{3) John David Robert Dear
4 Hartmut Michagl Fuchs
{5) Juergen Graeber

{6) Anthony Philip Hulse

(N Anders Larsson

(8) Neil Stephen Macmillan
{9) Nicholas James Parr
(10)  Roland Hefmut Vogel

baing all the directors of International Insurance Company of Hannover PLC, a public
iimited-kability company incorporated in England with registered number 01453123 and
having its registered office at 10 Fenchurch Street, London EC3M 3BE, Unmited Kingdom
{the "Company™),

WHEREAS.

{(A) the Company intends to form a Societas Europaea ("SE") pursuant to European Council
Regulation (EC} No 2157/2001 of 8 October 2001 on the Statute for a European company
(SE) (the "SE Regulation") by way of conversion, as a result of which the Company will
take the form of an SE, and

{B) draft terms of conversion ("Draft Terms of Conversion") have been adopied on or
around the date hereof pursuant to Article 37 paragraph 4 of the SE Regutation

THE BOARD OF DIRECTORS OF THE COMPANY HEREBY APPROVES THE FOLLOWING EXPLANATORY
RePoRT,ON 7| Ivipwily 2014

1 EFFECT OF THE CONVERSION

11 The Company proposes to convert into an SE pursuant to Ariicle 2 paragraph 4 and
Article 37 of the SE Regulation (the "Conversion™
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None of the directors has a matenal inferest in the Conversion, and no interest of a
director will be affected by the Conversion in a different manner from the like Interests of
other persons

REASONS FOR THE CONVERSION
The Company 1s a public imited-hability company registered in England

The Company Is authorised by the Prudential Regulation Authority to effect and carry out
confracts of insurance The Company Is regulated by the Prudential Regulation Authonty
and the Financial Conduct Authority

The Company's Conversion into an SE s a necessary step before the contemplated
transfer of the Company's registered office to Germany pursuant to Article 8 of the SE
Regulation

The fransfer of the Company's registered office to Germany 1s a key component of the
strategy of the Hannover Re Group to which the Company belongs The directors are of
the opinion that the Hannover Re Group's strategy of efficient use of existing nisk capital 1s
best achieved through a uniform framework of regulatory supervision in Germany and
better integration of the Company into the Hannover Re Group

LEGAL ASPECTS OF THE CONVERSION

The Company shall continue to exast as the same legal entity, but taking the form of an
SE instead of a pubhc hmited-latlity company

The existing articles of association of the Company will he replaced on the date of the
Conversion by statutes The statutes will be the constitutional document of the Company
in 1ts legal form as an SE

ECONOMIC ASPECTS OF THE CONVERSION

The Conversion to an SE will have no economic effect The Cempany will not acquire or
dispose of any assets or liahilifies in consequence of the Conversion

IMPLICATIONS FOR SHAREHOLDERS
The share capital of the Company will not be altered 1n consequence of the Conversion.
IMPLICATIONS FOR EMPLOYEES

The Conversion will not affect the nghts and obligations between the Company and
persons employed by the Company immediately before the Conversion Such persons
will continue to be employed by the Company 10 its legal form as an SE

An employee involvement agreement 1s being negofiated between the management of the
Company and a special negotiating body The terms of the employee involvement
agreement will take effect when the Company becomes an SE
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