






































































































































2.11.3

2.11.4
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notified to the Scheme Manager on a Claim Form by the Final

Claims Submission Date.

Subject as hereinafter provided, in relation to any matter referred to him for
Adjudication, and where relevant, an Adjudicator shall, within 119 days of the
matter being referred to him, notify the Scheme Manager and the relevant
Scheme Creditor and (in the case of the Scheme Adjudicator only) the
Actuarial Adjudicator in writing of his determination in respect of the

Disputed Claim(s).

Where any issues of fact or law are referred back to a Scheme Adjudicator
pursuant to clause 2.11.1.4, the time period allowed for the Scheme
Adjudicator to notify his determination in relation to such matters referred to
him shall be reduced from 119 to 60 days and the time periods set out in
clauses 2.9.8 and 2.11.2 relating to the Adjudication shall each be reduced to
half their original length. The time period allowed for the Actuarial
Adjudicator to notify his determination in respect of the relevant Disputed
Claim shall be extended by the time taken by the Scheme Adjudicator to make

his determination.

2.12  Adjudication final and binding

2.12.1

UK1 2438694v.25

So far as the law permits, an Adjudicator's determination in respect of any
matter referred to him shall, in the absence of Manifest Error, be final and
binding on the Scheme Company, the Scheme Manager and the relevant
Scheme Creditor and there shall be no right of appeal or review thereof or to
make any claim in respect thereof.
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Adjudicator, and such failure has resulted in an increase in the

time and costs of the Adjudication; or

2.13.2.3  unreasonably failed to provide with his Claim Form (in
accordance with clause 2.6.3) supporting evidence which could
have assisted with the agreement or valuation of its Scheme Claim
and such failure has resulted in the need for, or an increase in the

time and costs of, the Adjudication;

he shall be entitled to direct (at the same time as he communicates his decision
on the subject of the Adjudication) that some or all of the remuneration and
costs and expenses properly incurred by him, including the fees and expenses
of any adviser or expert consulted by him, be payable by the relevant Scheme

Creditor.

Sums due under clauses 2.13.1 and 2.13.2 from the Scheme Company shall be
paid by it within 28 days of the Adjudicator notifying it of his determination.
Settlement of the amount of the relevant Scheme Creditor's share of such
remuneration, costs and expenses shall be dealt with in accordance with clause

2.13.4.

The relevant Scheme Creditor shall pay any amount due from it pursuant to
clause 2.13.2 within 28 days of being notified of it, provided, however, that if
the Scheme Creditor does not make such payment within 28 days, the Scheme
Company shall pay such amount on its behalf and the Scheme Manager shall,

following such payment by the Scheme Company, either:
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deduct the same, converted where appropriate at the Scheme Rate,
from any amount which may be or may become payable to the
Scheme Creditor pursuant to the Scheme (including, for the
avoidance of doubt, any amount payable pursuant to clause 3.1.1),
such Scheme Creditor being treated for these purposes as having
received, on account, an advance under the Scheme equal to the

amount which it has been directed to pay; or

where the Scheme Creditor is not entitled to receive a payment
pursuant to the Scheme, or is subsequently found to be a Net
Debtor, or the amount of such remuneration, costs and expenses
exceeds its entitlement to a payment pursuant to the Scheme, treat
such amount or excess as a debt owed by the Scheme Creditor as a
Net Debtor to the Scheme Company, which shall be payable

forthwith.
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account for the purpose of calculating the Scheme Creditor's Net

Ascertained Claim or Net Debt, as the case may be; and

3.2.1.11 the final balance, following aggregation of the amounts referred to
in clause 3.2.1.3 to 3.2.1.10, which shall be that Scheme Creditor's

Net Ascertained Claim or Net Debt, as the case may be.

In the event that a Scheme Creditor has a Net Ascertained Claim or a Net Debt
in respect of more than one Scheme Company then, unless it has opted on its
Claim Form to receive separate Net Valuation Statements from each Scheme
Company, the Net Valuation Statement sent pursuant to clause 3.2.1 (or, as the
case may be, clause 3.1.2), will be a Combined Net Valuation Statement.
Where this applies, references in the Scheme to Net Valuation Statements and
to Net Ascertained Claims or Net Debts shall be read to apply to Combined
Net Valuation Statements and to Net Ascertained Claims or Net Debts shown

on Combined Net Valuation Statements.

3.3  Disputes over amountsin Net Valuation Statements — Substantive Disputes and

M anifest Errors

3.3.1

UK1 2438694v.25

Subject to clause 3.3.7, a Scheme Creditor may dispute the calculation or
determination of any amount, other than the amounts referred to in clauses
3.2.1.1 to 3.2.1.3, shown on its Net Valuation Statement on substantive
grounds. It shall inform the Scheme Manager of any such dispute by notice in
writing to be received by the Scheme Manager within 21 days of the date of
the Net Valuation Statement, setting out those matters which are not agreed
and the reasons for failing to agree such matters and provide any relevant
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additional information to support its position. The Scheme Manager and the
Scheme Creditor shall endeavour to agree the disputed matters and the
relevant Net Ascertained Claim or Net Debt within 60 days of the date of the
Net Valuation Statement. In the event that a valuation is agreed between them
during this period, the Scheme Manager shall, as soon as reasonably
practicable, issue a revised Net Valuation Statement to that Scheme Creditor
incorporating the agreed valuation. Such revised Net Valuation Statement

may only be disputed in relation to Manifest Error in accordance with clause

3.3.5.

If the disputed matters and the relevant Net Ascertained Claim or Net Debt
cannot be resolved between the Scheme Creditor and the Scheme Manager
within the deadline imposed by clause 3.3.1, the Scheme Manager shall refer
the disputed matters and the relevant Net Ascertained Claim or Net Debt to a
Scheme Adjudicator as a Disputed Claim. For the avoidance of doubt, a
Disputed Claim referred to a Scheme Adjudicator pursuant to this clause shall

not include Agreed Claims on a Net Valuation Statement.

The Scheme Adjudicator's adjudication of Disputed Claims referred to him
pursuant to clause 3.3.2 shall be conducted in accordance with clauses 2.9.6 to
2.9.8, clause 2.10 and clause 2.11 save that the time period referred to in
clause 2.11.3 within which the Scheme Adjudicator shall notify the relevant
Scheme Creditor and the Scheme Manager of his determination in respect of

the Disputed Claim shall be reduced from 119 days to 60 days and the time
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Any Liability shown as a Net Debt on a Net Valuation Statement which has
become binding in accordance with clause 3.4.1, shall be deemed to have
extinguished all of the relevant Scheme Creditor's Scheme Claims and the
Scheme Company shall not owe any amount or have any Liability in respect

of them.

3.5  Timing of payment and consequence of loss of contact with Scheme Creditors

3.5.1

3.5.2

UK1 2438694v.25

The Scheme Manager shall procure that payment be made to each Scheme
Creditor as soon as reasonably practicable after the date on which such
Scheme Creditor's Net Valuation Statement containing a Net Ascertained
Claim has become final and binding in accordance with clause 3.4.1, and in

any event within 42 days thereof.

In the event that the Scheme Manager is unable to contact a Scheme Creditor
to which a payment is due pursuant to the Scheme, and has no current account
details or a valid address for such Scheme Creditor, then subject to the
provisions of clause 3.7.2, for the avoidance of doubt there shall be no
obligation to make such payment unless, prior to the Completion Date, current
account details or a valid address are notified to or discovered by the Scheme
Manager. Any amounts due to Scheme Creditors which the Scheme Manager
has not been able to pay for the reasons described in this clause shall as soon
as reasonably possible after the Completion Date be paid to the Charity and
following Completion of the Scheme, the relevant Scheme Creditor shall cease

to have any entitlement in relation to them.
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Where the Scheme Manager does not have details of a current account or
correct address details sufficient to enable a payment to be made to a Scheme
Creditor pursuant to clause 3.7.1, it shall use reasonable endeavours to contact
the relevant Scheme Creditor and obtain such details during the six month
period following the first date on which the Scheme Manager attempted to

procure payment to the Scheme Creditor pursuant to clause 3.7.1.

3.8  Currency of payment

A Scheme Creditor's Net Ascertained Claim or Net Debt shall be denominated and

paid in the Relevant Currency.

39 Effect of the Scheme on Scheme Claims

Each Scheme Creditor shall be deemed to agree that:

3.9.1

39.2

UK1 2438694v.25

its Net Ascertained Claim shall constitute the Scheme Company's entire
remaining Liability to the relevant Scheme Creditor in respect of all its
Scheme Claims and the terms of all Insurance Contracts giving rise to Scheme

Claims are amended accordingly;

notwithstanding the terms of clause 3.10, the sending of a cheque or the
making of a telegraphic transfer (or any other means of payment or discharge
including without limitation, any application of Security and any application
of set-off) in accordance with the terms of the Scheme comprising the amount
of the Net Ascertained Claim shall be deemed to constitute payment in full
and final settlement of all and any Scheme Claims of that Scheme Creditor

against the Scheme Company;
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such deemed payment in full and final settlement of all and any Scheme
Claims shall also be deemed to constitute full and final discharge of all sums
and obligations due under any guarantee that may exist in respect of such

Scheme Claims; and

nothing in the Scheme shall result in any Liability which is not a Scheme
Claim against the Scheme Company forming part of a Net Ascertained Claim

against the Scheme Company.

3.10 Lost or midaid cheques and unclaimed payments

3.10.1

3.10.2

Without prejudice to the effect of clause 3.9, in the event that a Scheme
Creditor to whom a cheque is sent pursuant to clause 3.7.1 notifies the Scheme
Manager within six months of the date on which it was sent that the cheque
has been lost or mislaid, the Scheme Manager shall, if satisfied that the cheque
has not been cashed and can be cancelled, send a replacement cheque to the

Scheme Creditor concerned at the address notified by the Scheme Creditor.

If the Scheme Manager at any point within six months of an initial payment
becomes aware that the transfer has not been effected or the cheque not
presented, it shall use reasonable endeavours to contact the relevant Scheme

Creditor and resolve this before the Completion Date.

3.11 Payments made on the basis of Misrepresentation or Fraud

For the avoidance of doubt, the Scheme Company and the Scheme Manager shall be

entitled to recover any amount which either or both has paid on the basis of

misrepresentation, breach of warranty or fraud.

UK1 2438694v.25
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for payment by the Scheme Creditor concerned of any interest and of any
costs, charges and expenses incurred by the Scheme Company, Scheme
Appointee and Released Party in the exercise of their entitlement pursuant to

this clause.

4.2 Interest

No interest other than Admissible Interest shall form part of a Scheme Claim or

Agreed Claim.

43  Security

4.3.1

432

UK1 2438694v.25

After a Net Ascertained Claim has been agreed or determined in accordance
with clause 3.1.2 or clause 3.2 and has become binding on the Scheme
Company and the Scheme Creditor or an amount due outside the Scheme
pursuant to clause 3.1.1 has been agreed, a Scheme Creditor may obtain
payment thereof by means of its Security, provided that this is done strictly in
accordance with the terms of the contract pursuant to which such Security was
established and the terms (if any) of the Security or as agreed in writing with

the Scheme Manager.

In addition, when a Scheme Creditor's Net Ascertained Claim has become
final and binding pursuant to clause 3.3 or clause 3.4.1 and to the extent that it
takes account of the deduction of Security, the Scheme Creditor shall draw the
applicable amount from the relevant Security notwithstanding any provision to

the contrary in the terms on which the Security was established.
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date on which it is proposed that the Scheme will be declared complete. On such date

the Scheme Manager shall certify in writing to the Scheme Company that the Scheme

has been implemented in accordance with its terms and the Scheme will thereupon be

complete and the provisions of clause 7.3 shall then apply to it.

7.3 Completion of the Scheme

7.3.1

7.3.2

7.3.3

7.3.4

UK1 2438694v.25

Upon the issue of a written certificate pursuant to clause 7.2, the Scheme shall
be complete and so far as the law permits, all obligations and Liabilities of the
Released Parties in connection with or pursuant to the Scheme shall cease and
be released absolutely. Any such obligation which has not been fulfilled in
accordance with the Scheme by the Completion Date shall nonetheless be
deemed to have been correctly and fully performed and no Scheme Creditor

shall have any claim in respect of it or any loss arising from it.

Following the Completion Date, no Scheme Creditor shall be entitled to any
claim on, recovery from, or interest in, any Security, guarantee or indemnity in
respect of a Scheme Claim or otherwise to make any claim or receive payment

in respect of a Scheme Claim.

The Scheme Manager shall display any notice of completion on the Website
from the date on which it was issued until the date 12 months after the issue of

the notice of completion pursuant to clause 7.2.

Notwithstanding any other provisions of the Scheme:

7.3.4.1 Scheme Creditors shall, if so requested by the Scheme Company,

following the Completion Date execute a Deed of Release of the
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obligations of any guarantor of the Scheme Company's obligations

to pay Scheme Claims; and

7.3.4.2 each Scheme Creditor hereby authorises the Scheme Company to
execute a Deed of Release in the form of that at Appendix G, on
its behalf in the event that the Scheme Company does not receive

one within 21 days of requesting it pursuant to clause 7.3.4.1.

7.3.5 The benefit of the right to call for a Deed of Release under clause 7.3.4, and
the benefit of the rights to enforce the provisions of clause 7.3.2, insofar as
they relate to claims or recoveries from guarantors, shall be held on trust by
the Scheme Company for each guarantor of its obligations to pay Scheme
Claims. These rights shall be enforceable by the beneficiaries of such trust as
well as the trustee. The beneficiary shall have sole and irrevocable power to

replace the trustee.

7.4 I nsolvency Event

The occurrence of an Insolvency Event shall have no effect on the operation of the
Scheme which shall, so far as permitted by law, continue in full force and effect until
completed in accordance with clause 7.3 save that the obligation to make payments
under clause 3.5 shall be replaced by an obligation to make such payments as shall be
permitted in the insolvency of the Scheme Company and Scheme Creditors shall,
insofar as the law permits, be bound by the calculation of their Net Ascertained Claim

or Net Debt as the case may be.
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THISDEED OF RELEASE is made on the day of [e]
BETWEEN:
(1) [SCHEME COMPANY] (the "Company");

(2) [EACH] / [NAME OF SCHEME CREDITOR, BEING A] SCHEME
CREDITOR of the Company, acting by the Company acting as agent pursuant to the
authority conferred upon it by the Scheme Creditors under clause 7.3.4 of the
Scheme; and

3) [ ] (the "Released Party")
WHEREAS

The Company entered into a scheme of arrangement pursuant to Part 26 of the Companies
Act 2006 in relation to the business underwritten on its behalf by Camomile Underwriting
Agencies Limited ("CUAL") (the "Scheme"). The Scheme became effective as between the
Company and its Scheme Creditors (as defined in the Scheme) on [insert Effective Date)].
Pursuant to clause 7.3.4 of the Scheme and following the Completion Date of the Scheme,
each Scheme Creditor of the Scheme Company has authorised the Company to enter into and
execute and deliver this Deed of Release on its behalf in the event that the Scheme Creditor
has failed to execute and return a Deed of Release within 21 days of the Company having
requested its execution and return pursuant to clause 7.3.4.1 of the Scheme.

The Released Party has agreed to enter into and execute and deliver this Deed on its own
behalf.

NOW THIS DEED WITNESSES as follows:
1. Definitions

Unless otherwise stated, terms defined in the Scheme shall have the same meaning in
this Deed.

2. Background

2.1 The Company has been authorised by the Scheme to execute this Deed on behalf of
the Scheme Creditor[s].

2.2 The Scheme has became final and binding on the Scheme Creditors following the
making of the Court Order by the High Court of Justice in England and the delivery of
such order to the Registrar of Companies.

23 The Scheme has been certified as complete by the issuance of a written certificate by
the Scheme Manager pursuant to clause 7.2 of the Scheme.

3. Release
[Each/The] Scheme Creditor, acting by the Scheme Company pursuant to clause 7.3.4

of the Scheme, hereby releases the Released Party absolutely and unconditionally
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from any and all Liability that the Released Party may have to [each/the] Scheme
Creditor under or in respect of any guarantee of the Scheme Company's obligations to
pay Scheme Claims.

Rights of third parties

A person who is not a party to this Deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce any term of this Deed but this does not affect any
right or remedy of a third party which exists or is available apart from that Act.

Counterparts

This Deed may be executed in any number of counterparts, each of which when
executed and delivered is an original and all of which taken together constitute one
and the same deed.

Assignment
This Deed shall not be assignable.
Governinglaw and jurisdiction

This Deed shall be governed by and construed in accordance with the laws of England
and Wales. The parties to this Deed irrevocably agree that the courts of England and
Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of,
or in connection with, this Deed.

IN WITNESS WHEREOF this Deed has been executed by the parties hereto and it is
intended to be and is hereby delivered on the date hereof.
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Signed as deed by [Scheme Company]

acting by [name of director], a director, in the presence of:

Witness Director
Name:
Occupation:

Address:

Signed as deed by [Scheme Company]
For and on behalf of the SCHEME CREDITOR[S]

acting by [name of director], a director, in the presence of:

Witness Director
Name:
Occupation:

Address:

Signed as deed by [Released Party]

acting by [name of director], a director, in the presence of:

Witness Director
Name:
Occupation:

Address:
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