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WRITTEN RESOLUTIONS e e -
Circulation date: 28 October, 2016

This document relates to certain proposals under which (i) the Company would cease to
underwnte new business at Lloyd's with effect from 31 December 2016, (n) the Company would
drop its capacity on Syndicate 609 and this capacity would be reallocated to SGL No 1 Limited,
in retum for which SGL No. 1 Limited would pay a fee to the Company equal to any profit made
by it (net of any reinsurance} in respect of the 2017 and any subsequent years of account of
Syndicate 609, and (iii) the Company would agree that its funds at Lioyd's would be made
interavallable to SGL No. 1 Limited to support its underwriting on the 2017 and subsaquent years
of account (the "Proposals”)

In order to implement the Proposals it 1s necessary for the members of the Company to pass a
resolution to approve the Proposais and also to pass a special resalution to amend the articles of
association of the Company to ensure that there are no limitations on the objects of the
Company

Pursuant to Chapter 2 of Part 13 of the Companles Act 2008, the directors of the Company
propose that the following resolutions are passed as special resolutions:

SPECIAL RESOLUTION: APPROVAL OF INTER AVAILABILITY STRUCTURE

1. That the Proposals are approved and that, subject For Against
ip the directors resolving to approve them and the
documents by which they will be implemented, the n ¢ (A

Proposals should be Implemented

SPECIAL RESOLUTIONS: REMOVAL OF OBJECTS CLAUSE FROM THE ARTICLES OF ASSOCIATION

2. That, in accordance with section 21 of the For Against
Companies Act 2006, the Company's articies of
association are amended by the deletion of the X o
prowisions of the Company's memorandum of
associaton which, by virtue of section 28 of the
Companies Act 2006, are treated as provisions of
the Company's articles.

3. That, in accordance with secton 21 of the For Against
Companies Act 2006, the articles of association
contained in the document which is attached to this g
written resolution and marked "A" for Identificaton
are approved and adopted as the Company's
articles of association in substtubon for, and to the
exclusion of, the Company's existing articles of
assoclation.
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AGREEMENT

{, the undersigned, being a person entitled to vote an the above resolutians on 28 October 2016,
Imevocably agree fo those resolutions next to which | have entered an 'X' in the "For' box

Signed

Notas

1.

%. [\ PR RO on behalf Date 28)io 2016

of Alnum Underwritng Group Limited

if you agree to a resolution, please put an X in the 'For’ box next to that resolution. If you
do not agree to a resolution, please put an "X in the "Against’ box next to that resolution or
leave both boxes next to that resolution blank. Once you have made your chorces, please
sign and date this document where indicated above, and retum it to the Company using
one of the following methods:

. by hand deliver the signed document to Brendan Mermman, Room 790, Lioyd's,
One Lime Strest

. by post send the signed deccument by post to Brandan Memman, Room 780,
Lioyd's, One Lime Street

. by email attach a scanned copy of the signed document to an email and send rt to
Brendan memman@atnum-uw com. Pleass type "Written resclutions” in the
emaii subject box

if any resclution 1s not agreed to by tha necessary majonty, that resolution will lapse at the
end of 25 November 2016 You will not be taken to have agreed to any of the resolutions
until the Company actually receves this signed document from you, so please ensure that
we receive it by the end of 28 November 2016

Once the Company has received this document from you, you are not permitted to revoke
your agreement to any of the resolutions to which you agreed

if you do nct agree to any of the resolutions, you do not need to do anything. You will not
be deemed to agree i you do not reply

If you are signing this document on behalf of someone else under a power of attomey or
other authority, please enclose a copy of the power of attomey or authority when you
return it to us.
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DOCUMENT #11B

Company Number 2861145

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES QOF ASSOCIATION

or

ATRIUM 5 LIMITED

PRELIMINARY

i The regulations contained in Table A 1in The Companies
{Tables A to F) Regulations 1985 (as amended so as to affect
companlies first registered on the date of adoption of these
Articles} shall, except as hereinafter provided and so far as not
inconsistent with the provisions of these Articles, apply to the
Company to the exclusion of all other requlations or Articles of
Association. References herein to regulations are to regulations
in the said Table A unless otherwise stated

1A There 1s no limit on the objects of the Company
LIABILITY

2. The liability of the members 1s limited.




SHARE CAPITAL

3 (A) The share capital of the Company at the date of adoption
of these Articles 1s £1 divided into 1 Ordinary Share of £1 and 0
"A" Ordinary Shares (the "A" Ordinary Shares")

(B} The Ordinary Shares and the "A" Ordinary Shares shall
each comprise a separate class of Shares

(C) The holders of the "A" Ordinary Shares shall not, by
virtue of or in respect of their holdings of "A" Ordinary Shares,
have the right to receive notice of any general meeting of the
Company nor the right to attend, speak or vote at any such general
meeting. The "A" Ordinary Shares shall on a payment of any
dividend or other distribution entitle the holder to participate
in such payment te the extent of receiving lp on each "A" Ordinary
Share for every £10,000 paid per ordinary share in respect of that
dividend or other distribution The "A" Ordinary Share shall on a
return of assets 1in a winding—up entitle the holder only to the
repayment of the amounts paid up on such shares after repayment of
the capital paid up on the Ordinary Shares plus the payment of
£1,000,000 per Ordinary Share

{D) Save as otherwise provided 1in these Articles, the
Ordinary Shares and "A" Ordinary Shares shall rank pari passu 1in
all respects

4. (A) Subject to Secticn 80 of the Companies Act 1985, all
unissued shares shall be at the disposal of the Directors and they
may allot, grant options over or otherwise dispose of them to such
persons, at such times, and on such terms as they think proper and
Section 89(1l} of the Compan:es Act 1985 shall not apply.

(B) {1} Pursuant to and in accordance with Section 80 of
the Companies Act 1985 the Directors shall be generally and
unconditionally authorised to exercise during the period of five
years from the date of adoption of these Articles all the powers
of the Company to allot, 1n respect of the Ordinary Shares,
relevant securities up to an aggregate nominal amount of £75 and,
in respect of the "A" Ordinary Shares, relevant securities up to
an aggregate nominal amount of £100,




{(1:x} by such anthoraity the Directors may make offers
or agreements which would or might require the allotment of
relevant securities after the expiry of such peraiod,

{111) words and expressions defined 1in or for the
purposes of the said Secticon 80 shall bear the same meanings 1in
this Artaicle

PROCEEDINGS AT GENERAL MEETINGS

5. In the case of a corporation a resolution in writing may be
signed on 1ts behalf by a Director or the Secretary therecf or by
1ts duly appointed attorney or duly authorised representative
Regulation 53 shall be extended accordingly. Regulation 53 (as
extended) shall apply mutatis mutandis to resolutions in writing
of any class of members of the Company

6 An instrument appointing a proxy (and, where 1t 1s signed on
behalf ¢f the appointor by an attorney, the letter or power of
attorney or a duly certified cecpy thereof}) must either be
delivered at such place or one of such places (1f any}) as may be
specified for that purpose in or by way of note to the notice
convening the meeting {or, 1f no place 13 sc specified, at the
registered office) at least one hour before the time appointed for
holding the meeting or adjourned meeting or {(in the case of a poll
taken otherwise than at or on the same day as the meeting or
adjourned meeting} for the taking of the pell at which 1t 1s to be
used or be delivered to the Secretary (or the chairman of the
meeting) on the day and at the place of, but 1n any event before
the time appointed for holding, the meeting or adjourned meeting
or poll The :instrument shall, unless the contrary 1s stated
thereon, be valid as well for any adjournment of the meeting as
for the meeting to which 1t relates An instrument of proxy
relating to more than one meeting (including any adjournment
thereof} having once been so delivered for the purposes of any
meeting shall not require again to be delivered for the purposes
of any subsequent meeting to which 1t relates. Regulation 62 shall
not apply.




ALTERNATE DIRECTORS

7. {A) An alternate Director shall (except when absent from
the United Kingdom) be entitled to receive notices of meetings of
the Directors and

of any committee of the Directors of which his appeintor 1s a
member and shall be entitled to attend and vote as a Director and
be counted 1in the quorum at any such meeting at which his
appointor 1s not personally present and generally at such meeting
te perform all functions of his appointor as a Director and for
the purposes of the proceedings at such meeting the provisions of
these Articles shall apply as 1f he were a Director If he shall
be himself a Director or shall attend any such meeting as an
alternate for more than cne Director, his voting rights shall be
cumulative but he shall not be counted more than once for the
purposes of the quorum If his appointor i1s for the time being
absent from the United Kingdom or temporarily unable to act
through 111 health or disability his signature to any resclution
in writing of the Directors shall be as effective as the signature
of his appointor. BAn alternate Director shall not (save as
aforesaid) have power to act as a Directer, nor shall he be deemed
to be a Director for the purposes of these Articles, nor shall he
be deemed to be the agent of his appointor. Regulations 66 and 69
shall not apply.

(B) An alternate Director shall be entitled to contract
and be interested i1n and benefit from contracts or arrangements or
transactions and to be repaid expenses and to be indemnified to

the same extent mutatis mutandis as 1f he were a Director but he

shall not be entitled te receive from the Company 1n respect of
his appointment as alternate Director any remuneration except conly
such part (if any} of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the
Company from time to time direct

DELEGATION OF DIRECTCRS' POWERS

8 In addition to the powers to delegate contained 1n
Regulation 72,the Directors may delegate any of their powers or
discretions (including witheut prejudice to the generality of the




foregoing all powers and discretions whose exercise involves or
may involve the payment of remuneration te or the conferring of
any other benefit on all or any of the Directors) to committees
consisting of one or more Directors and (1f thought fit) one or
more other named persons or perseons to be co-opted as hereinafter
provided Insofar as any such power or discretion 1s delegated to
a committee, any reference in these Articles to the exercise by
the Directors of the power or discretion so delegated shall be
read and construed as 1f 1t were a reference to the exercise
thereof by such committee. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations
which may from time to time be imposed by the Directors. Any such
regulations may provide for or authorise the co—option to the
committee of persons other than Directors and may provide for
members who are not Directors to have voting rights as members of
the committee but so that (a) the number of members who are not
Directors shall be less than one—half of the total number of
members of the committee and (b) no resolution of the committee
shall be effective unless passed by a majority including at least
one member of the committee who 1s a Director Regulation 72 shall
be modified accordingly.

LPPOINTMENT AND RETIREMENT QF DIRECTORS

9 The Directors shall not be subject to retirement by
rotation Regulations 73 to 75 and the second and third sentences
of Regulation 79 shall not apply, and other references in the saxd
Table A to retirement by rotation shall be disregarded

10. The provisions of Section 293 of the Companies Act 1985
relating to the age limit for directors or any other provision of
that Act or of any other statute for the time being in force
concerning companies and affecting the Company which, subject to
the provisions of these Articles would have the effect of
rendering any person ineligible for appointment or election as a
director or liable to vacate office as a Director on account of
his having reached any specified age or of regulring special
notice or any other special formality 1in connectien with the
appointment or election of any Director over a specified age,
shall not apply to the Company




DISQUALIFICATION AND REMOVAL OF DIRECTORS

11. The office of a Director shall be vacated in any of the
events specified 1n regulation 81 and also 1f he shall i1in writing
offer to resign and the Directors shall resolve to accept such
offer or 1f he shall have served upon him a notice 1n writing
signed by all his co-Directors (being at least two 1in number) but
so that 1f he holds an appointment to an executive office which
thereby automatically determines such removal shall be deemed an
act of the Company and shall have effect without prejudice to any
claim for damages for breach of any contract of service between
him and the Company

REMUNERATION OF DIRECTORS

12 Any Darector who serves on any committee, or who otherwise
performs services which 1in the opinien of the Directors are
outside the scope of the ordinary duties of a Director, may be
paid such extra remuneration by way of salary, commission or
otherwise or may receive such other benefits as the Directors may
determine. Regulation 82 shall be extended accordingly

THE SEAL

13 The Company shall not have a common seal. Regulation 1 shall
be amended accordingly and Regulation 101 shall not apply.

PROCEEDINGS OF DIRECTORS

14 On any matter in which a Director 1s 1n any way interested
he may nevertheless vote and be taken into account for the
purposes of a quorum and (save as otherwise agreed}) may retain for
his own absolute use and benefit all profits and advantages
directly or 1indirectly acgruing to him thereunder or 1n
consequence thereof. Regulations 94 to 98 shall not apply

TELEPHONE BOARD MEETINGS

15 Any Director may participate 1n a meeting of the Directors
or any committee of the Directors by means of conference telephone




or other form of communications egquipment by means of which all
persons participating 1in the meeting can hear each other.
Participation in a meeting 1n such manner shall constitute
presence 1n person at such meeting for the purposes of these
Articles

INDEMNITY

l6. (A) Subject to the provisions of and so far as may be
permitted by Law, every Directer, Audatcor, Secretary or other
officer of the Company shall be indemnified by the Company out of
1ts own funds against and/or exempted by the Company from all
costs, charges, losses, expenses and liabilities 1incurred by him
in the actual or purported execution and/or discharge of his
duties and/or the exercise or purported exercise of his powers
and/or otherwise 1in relation to or in connection with his duties,
powers or office including (without prejudice tc the generality of
the foregoing) any liability incurred by him 1n defending any
proceedings, c¢ivil or c¢raiminal, which relate to¢ anything done or
omitted or alleged to have been done or omitted by him as an
offacer or employee of the Company and i1in which judgment 15 given
in his favour (or the proceedings are otherwise dispocsed of
without any finding or admissicn ¢f any material breach of duty on
his part) or in which he 1s acgquitted or in connection with any
application under any statute for relief from liability in respect
of any such act or omission in which relief 1s granted to him by
the Court Regulation 118 shall not apply

(B) Without prejudice to the provisions of Regulation 87
or paragraph (&) of this Article, the Directors shall have the
power to purchase and maintain insurance for or for the benefit of
any persons who are or were at any time Directors, officers,
employees or auditors c¢f any Relevant Company {(as defined ain
paragraph (C) of this Article) or who are or were at any time
trustees of any pension fund or employees' share scheme in which

employees of any Relevant Company are interested,

including (without prejudice to the generalaty of the foregoing)
insurance against any liability incurred by such persons 1in

respect of any act or omission i1n the actual or purported




execution and/or discharge of their duties and/or in the exercise
or purported exercise of their powers and/or otherwise in relation
to their duties, powers or offices 1n relation to any Relevant
Company, or any such pension fund or employees' share scheme.

(<) For the purpose of paragraph (B} af this Article,
"Relevant Company" shall mean the Company, any holding company of
the Company cr any other body, whether or not incorporated, in
which the Company or such holding company or any of the
predecessors of the Company or of such holding company has or had
any 1nterest whether direct or indirect or which 1s in any way
allied to or associrated with the Company, or any subsadiary
undertaking of the Company or of any such other body.

OVERRIDING PROVISIONS

17 Whenever Murray Underwriting PLC {hereinafter called "the
Parent Company"), or any subsidiary undertaking of the Parent
Company, shall be the holder of not less than 90 per cent. of the
issued Ordanary Shares the feollowing provisions shall apply and to
the extent of any inconsistency shall have overriding effect as
against all other provisions 1n these Articles.—

{a) the Parent Company may at any time and from time to
time appoilint any person tc be a Director or remove from
office any Director howsoever appointed but so that i1f he
holds an appointment te an executive office which thereby
automatically determines such removal shall be deemed an act
of the Company and shall have effect without prejudice to
any claim for damages for breach of any contract of service
between him and the Company,

(b) no unissued shares shall be issued or agreed to be
1ssued or put under option without the consent of the Parent
Company,

{c) any or all powers of the Directors shall be restricted
in such respects and to such extent as the Parent Company
may by notice to the Company from time to time prescribe



Any such appointment, removal, consent or notice shall be 1in
Wwriting served on the Company and signed on behalf of the Parent
Company by any two of 1ts Directors or by any cne of 1ts Directors
and 1ts Secretary or some other person duly authorised for the
purpose. No person dealing with the Company shall be concerned to
see or enquire as to whether the powers of the Directors have been
in any way restricted hereunder or as to whether any requisite
consent of the Parent Company has been obtained and no cbligaticn
incurred or security given or transaction effected by the Company
to or with any third party shall be invalid or ineffectual unless
the third party had at the time express notice that the 1ncurring
of such obligation or the giving of such security or the effecting

of such transaction was a excess of the powers of the Directors

VOTING COF SHARES

17 (a) For so long as the majority of the Company's shares
are owned by or under the control of Ariel Holdings Ltd. directly
or indirectly, thais Article shall apply to the Company

{b) Notwithstanding any other provision of these Articles
te the contrary, 1f the members of the Company are required
or entitled to vote on resolutions proposed at either a
general meeting or by written reseclution, the Board shall be
required to refer the subject matter and resolutions tc be
proposed at the general meeting or by written resclution to
the Board of Ariel Holdings Ltd (the "Ariel Board") and
seek ceonfirmation from the Ariel Board prior to the general
meeting being held or written resolutions being passed that
the Ariel Board has on a poll (subject to Bye-laws 50
through 55 (inclusive} of Ariel Holdings Ltd ) scught and
obtained authority from the members of Ariel Holdings Ltd.

{the "Ariel Members") for the corporate representative or
Proxy to vote in favour of the resoluticons proposed by the
Company The Ariel Beoard shall cause the corporate

representative or proxy to vote pro rata to the votes
receaved at the general meeting of Ariel Holdings Ltd , with
votes for or agailnst the directing resolution being taken,
respectively, as an instructicon for the corporate
representative or proxy to veote the appropriate proportion
of 1ts shares for and the appropriate proportion of 1its
shares against the resolutions proposed by the Company The
Board shall have authority to resolve any ambiguity.

{c) The Ariel Board in 1ts discretion shall require that
the Bye-laws or Articles of Association of each subsidiary
cf the Compeny shall contain provisions substantially
simrlar tc this Article The Company shall enter 1into




agreements, as and when
such subsidiary, only

necessary and permitted
effect or implement thas

determined by the Beard, with each

1f and to the extent reasonably
under appl:icable law, to put into
Article.



