Computershare

All correspondence to:
Computershare Investor Services PLC
The Pavilions, Bridgwater Road,
Bristol, BS99 6ZY

DirectlLine
Group

Form of Proxy - Annual General Meeting to be held on 13 May 2015

Cast your proxy online...It’s fast, easy and secure!

Control Number: 912806
SRN:

PIN:

www.investorcentre.co.uk/eproxy

You will be asked to enter the Control Number, Shareholder Reference Number
(“SRN") and PIN shown opposite and agree to certain terms and conditions.

View the Annual Report online: ara2014.directlinegroup.com

Register at wwwi.investorcentre.co.uk - manage your shareholding online, the easy way!

To be effective, all proxy appointments must be lodged with the Company’s Registrar at:
Computershare Investor Services PLC, The Pavilions, Bridgwater Road, Bristol BS99 6ZY by 11 May 2015 at 11.00am.

Explanatory Notes:

1. Every holder has the right to appoint some other person(s) of their choice, who need 4. Pursuantto regulation 41 of the Uncertificated Securities Regulations 2001, entitlement to
not be a shareholder, as his proxy fo exercise all or any of his rights, to attend, attend and vote at the Meeting and the number of votes which may be cast thereat will
speak and vote on their behalf at the Meeting. If you wish to appoint a person other be determined by reference fo the Regi.ster of Members of the Company as at 6._00 pm
than the Chairman, please insert the name of your chosen proxy holder in the space on MO”dOY: 11 May 20]5:_Wh'Ch is not more than 48 hours beforeA the time of
provided (see reverse). If the proxy is being appointed in relation to less than your The Meehng.AChanges‘ fo entries on the Register of Members after that time 5h0”‘ be
full voting entiflement, please enter in the box next to the proxy holder’s name (see disregarded in determining the rights of any person to attend and vote at the Meeting.
reverse) the number of shares in relation to which they are authorised to act as your 5. To appoint one or more proxies or to give an instruction to a proxy (whether previously
proxy. If left blank, your proxy will be deemed to be authorised in respect of your full oppoinfed or otherwise) via the CREST system, CREST messages must be receiyed
voting entitlement (or if this proxy form has now been issued in respect of a designated by the issuer’s agent (ID number 3RA50) not later than 48 hours before the fime
account for a shareholder, the full voting entitlement for that designated account). If appointed for holding the Meeting. For this purpose, the time of receipt will be taken
returned without an indication as to how the proxy shall vote on any particular matter, fFo be ”;f Emﬁ (as determlned by g;e fimestamp %eneruted byT’f::e SREST system|
the proxy will exercise his discretion as to whether, and if so how, he votes. On any frorr: whic tlj Issuer's ogen‘r.li a 'e fo trebmeggErS'le' .metﬁscg_e. e' ompar;y ";“,Y
other business arising at the Meeting (including any motion to amend a resolution or real as nvalic a proxy appoiniment semi by LAE0T 1N e circumsiances set out in

. . . I Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.
to adjourn the Meeting), the proxy will exercise his discretion.
2 T . N dditional ; be obtained b 6. The above is how your address appears on the Register of Members. If this
- !0 appoint more fhan one proxy, a fional proxy torms may be obtained by information is incorrect please ring the Registrar’s helpline on 0870 873 5880
contacting Th? Registrar’s helpline on 0870 873 5880 or you may photocopy this between Monday and Friday, 8.30am to 5.30pm (excluding public holidays) to
form. Please indicate in the box next o the proxy holder’s name (see reverse) the request a change of address form or go to www.investorcentre.co.uk o use the online
number of shares in relation to which they are authorised to act as your proxy. Please Investor Centre service. The standard rate for calling an 0870 number can vary
also indicate by ticking the box provided if the proxy instruction is one of multiple depending on your network service provider.
instructions being given. All forms must be signed and should be returned together in 7. Any dlterations made to this form should be initialled.  If someone other than you
the same envelope. signs the form of proxy, it must be returned with either the letter of authority, Power

3. The 'Vote Withheld" option overleaf is provided to enable you to abstain on any Of Attorney or a certified copy of the Power of Attorney authorising him or her to
particular resolution. However, it should be noted that a ‘Vote Withheld" is not a vote sign on your behalf.
in law and will not be counted in the calculation of the proportion of the votes ‘For’ 8. The completion and return of this form will not preclude a member from attending

and ‘Against’ a resolution.

the Meeting and voting in person.

Kindly Note: This form is issued only to the addressee(s) and is specific
to the unique designated account printed hereon. This personalised form
is not transferable between different: (i) account holders; or (i) uniquely
designated accounts. The Company and Computershare Investor Services
PLC accept no liability for any instruction that does not comply with
these conditions.

All Named Holders

12552F DO1



Form of Proxy +
Please use a black pen. Mark with an X

inside the box as shown in this example.

I/We hereby appoint the Chairman of the Meeting OR the following person

Number of shares being voted. Please leave this box blank if you have selected the Chairman. Do not insert your own name(s).*

as my/our proxy to exercise all or any of my/our rights to attend, speak and vote in respect of my/our voting entitlement* on my/our behalf at
the Annual General Meeting of Direct Line Insurance Group plc to be held in the Auditorium, Allen & Overy LLP, One Bishops Square, London
E1 6AD on Wednesday, 13 May 2015 at 11.00am, and at any adjourned meeting.

* For the appointment of more than one proxy, please refer to Explanatory Note 2 (see front).
D Please tick here to indicate that this proxy appointment is one of multiple appointments being made.

You may expressly authorise the Chairman to exercise your proxy on each item of business by signing and returning this form. If
you appoint the Chairman of the Meeting as your proxy you can direct the Chairman to vote for or against or abstain from voting
by marking the appropriate box below. Please note that the Chairman of the Meeting intends to vote undirected proxies in favour
of each item of business.

. Vote
Resolutions For Against Withheld

1.  To receive the report and accounts for the year ended 31 December 2014

2.  To approve the Directors’ remuneration report

3.  To re-elect Mike Biggs as a Director

4. To reelect Paul Geddes as a Director

5. To re-elect Jane Hanson as a Director

6. To elect Sebastian James as a Director

7. To re-elect Andrew Palmer as a Director

8.  To re-elect John Reizenstein as a Director

9. To reelect Clare Thompson as a Director

10. To re-elect Priscilla Vacassin as a Director

11. To approve the re-appointment of the Company’s Auditor

12. To provide authority to the Audit Committee to determine the Auditor’s remuneration

13. To approve the Directors’ authority to allot new shares

14. To approve the Directors’ power to disapply pre-emption rights

15. To approve the Company's authority to purchase its own shares

16. To approve the calling of general meetings on 14 clear days’ notice

17. To authorise the Company to make political donations

o
o
OOOgoogoaoogoooOogoso

|/we instruct my/our proxy to vote on the resolutions proposed at the Meeting as indicated on this form. Unless otherwise instructed the proxy
may vote as he or she sees fit or abstain in relation to any business of the Meeting.

Signature Date

In the case of a corporation, this proxy must be given under its
common seal or be signed on its behalf by an attorney or officer
/ / duly authorised, stating their capacity (e.g. director, secretary).

| CCS0350 13 DLI +
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Directline
Group

Investor Centre allows you to manage your shareholding online.
You can manage future payments, go paperless and switch to ecommunications,
update your details and view your shareholding of coursel!

Register at: www.investorcentre.co.uk

. . Manage Switch fo Change your  View your
Manqge your sharehold"'gs onhnel future payments  ecommunications address  shareholding
the easy way =
E==
Poll Card
Resolutions For Against Wikheld

1. To receive the report and accounts for the year ended 31 December 2014

2. To approve the Directors’ remuneration report

3. To reelect Mike Biggs as a Director

4. To re-elect Paul Geddes as a Director

5. To reelect Jane Hanson as a Director

6. To elect Sebastian James as a Director

7. To reelect Andrew Palmer as a Director

8. To reelect John Reizenstein as a Director

9. To reelect Clare Thompson as a Director

10. To reelect Priscilla Vacassin as a Director

11. To approve the re-appointment of the Company’s Auditor

12. To provide authority to the Audit Committee to determine the Auditor’s remuneration

13. To approve the Directors’ authority to allot new shares

14. To approve the Directors’ power to disapply pre-emption rights

15. To approve the Company’s authority to purchase its own shares

16. To approve the calling of general meetings on 14 clear days’ notice

17. To authorise the Company to make political donations

Notes

1. Where voting as proxy or representative please indicate this to the right of your signature.

2. If all your vofes on the resolution are to be cast one way please mark X in tKe appropriate box. If on the resolution you do not wish to use all
?/our votes or to cast all your votes the same way please insert in the appropriate box the number(s) of votes cast.

3. [fyou have lodged a proxy form giving vo'rin% instructions and wish to vote as indicated on the proxy form it will simplify the count if instead of
completing this card you leave your votes to be cast by proxy in accordance with your instructions.

4. The 'Vote Withheld’ option is provided fo enable you to abstain on any resolution.” However it should be noted that a ‘Vote Withheld" is not a
vote in law and will not be counted in the calculation of the proportion of the votes ‘For’ and ‘Against’ a resolution.

Signature
12552F DO1



Direct Line Insurance Group plc Annual General Meeting 2015

The Annual General Meeting of Direct Line Insurance Group plc is to be held in the Auditorium, Allen & Overy LLP,
One Bishops Square, London E1 6AD on Wednesday, 13 May 2015 at 11.00am.
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DirectlLine
Group

2

How to find us
Transport and directions to venue

By foot:

Bishops Square is within easy walking distance from Liverpool
Street station. Walk northwards up Bishopsgate and turn right
into Brushfield Street. You will see an open square with frees
and a white sail structure. Walk past the sail structure and take
any of the three entrances of Allen & Overy LLP.

By underground:

The nearest underground station is Liverpool Street station,
situated on the Central, Hammersmith and City, Metropolitan
and Circle lines. Other nearby underground stations are
Aldgate on the Metropolitan and Circle lines and Aldgate
East on the Hammersmith & City line.

By taxi:
Ask your taxi driver to drop you off in Spital Square, just
off Bishopsgate.

Attendance Card
For use if you are attending the AGM at 11.00am

on Wednesday, 13 May 2015 in the Auditorium,
Allen & Overy LLP, One Bishops Square, London
E1 6AD. (See above for location map.)

Tea and coffee will be served from 10.20am.

It would be helpful if you detach this slip and hand it in at the registration desk on your arrival at the Meeting
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<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /All
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (Adobe RGB \0501998\051)
  /CalCMYKProfile (PEERNET CMYK)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize false
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness false
  /PreserveHalftoneInfo false
  /PreserveOPIComments false
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages false
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages false
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages false
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<

    /BGR <>
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000500044004600206587686353ef901a8fc7684c976262535370673a548c002000700072006f006f00660065007200208fdb884c9ad88d2891cf62535370300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef653ef5728684c9762537088686a5f548c002000700072006f006f00660065007200204e0a73725f979ad854c18cea7684521753706548679c300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /CZE <>
    /DAN <>
    /DEU <>
    /ENU (Use these settings to create Adobe PDF documents for quality printing on desktop printers and proofers.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
    /ESP <>
    /ETI <>
    /FRA <>
    /GRE <>

    /HRV <>
    /HUN <>
    /ITA <>
    /JPN <>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020b370c2a4d06cd0d10020d504b9b0d1300020bc0f0020ad50c815ae30c5d0c11c0020ace0d488c9c8b85c0020c778c1c4d560002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /LTH <>
    /LVI <>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken voor kwaliteitsafdrukken op desktopprinters en proofers. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /POL <>
    /PTB <>
    /RUM <>
    /RUS <>
    /SKY <>
    /SLV <>
    /SUO <>
    /SVE <>
    /TUR <>
    /UKR <>
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /BleedOffset [
        0
        0
        0
        0
      ]
      /ConvertColors /NoConversion
      /DestinationProfileName ()
      /DestinationProfileSelector /NA
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles true
      /MarksOffset 6
      /MarksWeight 0.250000
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /NA
      /PageMarksFile /RomanDefault
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /LeaveUntagged
      /UseDocumentBleed false
    >>
    <<
      /AllowImageBreaks true
      /AllowTableBreaks true
      /ExpandPage false
      /HonorBaseURL true
      /HonorRolloverEffect false
      /IgnoreHTMLPageBreaks false
      /IncludeHeaderFooter false
      /MarginOffset [
        0
        0
        0
        0
      ]
      /MetadataAuthor ()
      /MetadataKeywords ()
      /MetadataSubject ()
      /MetadataTitle ()
      /MetricPageSize [
        0
        0
      ]
      /MetricUnit /inch
      /MobileCompatible 0
      /Namespace [
        (Adobe)
        (GoLive)
        (8.0)
      ]
      /OpenZoomToHTMLFontSize false
      /PageOrientation /Portrait
      /RemoveBackground false
      /ShrinkContent true
      /TreatColorsAs /MainMonitorColors
      /UseEmbeddedProfiles false
      /UseHTMLTitleAsMetadata true
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


