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Section 5 — Corporate Governance
Item 5.07 Submission of Matters to a Vote of Security Holders
On December 10, 2018, Aspen Insurance Holdings Limited (the “Company”) held a special general meeting of shareholders (the “Special
General Meeting”) in connection with the Agreement and Plan of Merger, dated as of August 27, 2018, by and among Highlands Holdings, Ltd., a
Bermuda exempted company (“Parent”), Highlands Merger Sub, Ltd., a Bermuda exempted company and wholly owned subsidiary of Parent, and
the Company. Proxies with respect to the matters voted upon at the Special General Meeting were solicited under Regulation 14A of the Securities
Exchange Act of 1934, as amended. All of the resolutions put forward at the Special General Meeting were approved by the requisite vote. The
final voting results of the Special General Meeting are set out below:
•

Proposal 1 regarding the vote approving an amendment to the Company’s bye-laws to reduce the shareholder vote required to approve a
merger with any third party from the affirmative vote of at least 66% of the voting power of the shares entitled to vote at a meeting of the
shareholders to a simple majority of the votes cast at a meeting of the shareholders.

Approval of an amendment to the bye-laws of the Company
•

Votes
Abstained

93,607

1,247

Broker NonVotes
-

Votes For

Votes
Against

Votes
Abstained

Broker NonVotes

61,545,951

326,916

829,457

-

Proposal 3 regarding the vote approving, on an advisory (non-binding) basis, the compensation that may be paid or become payable to
the Company’s named executive officers in connection with the merger, as disclosed in the Proxy Statement, filed on November 6, 2018
with the U.S. Securities and Exchange Commission.

Approval of potential Named Executive Officers’ Compensation in
connection with the merger
•

Votes
Against

Proposal 2 regarding the vote approving the merger agreement, the statutory merger agreement required in accordance with Section 105 of
the Bermuda Companies Act 1981, as amended, and the merger.

Approval of the merger agreement, the statutory merger agreement
and the merger
•

Votes For
51,673,110

Votes For

Votes
Against

Votes
Abstained

Broker NonVotes

43,149,886

8,347,626

270,451

-

Proposal 4 regarding the vote approving an adjournment of the Special General Meeting, if necessary or appropriate, to solicit additional
proxies, in the event that there are insufficient votes to approve Proposal 1 or 2 at the Special General Meeting. The proposal to approve
the adjournment of the Special General Meeting was determined not to be necessary by the chairman of the Special General Meeting and
was not voted on at the Special General Meeting.
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