Company No* 09347642 *A47EE280"
AD1

14/05/2015
THE COMPANIES ACT 2006

COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

HOWDEN CONSTRUCTION RISKS LIMITED
(the *“Company™)

WE, the undersigned, being the sole member of the Company who (al the circulation date of these
resolutions) have the right to vote on the resolutions, hereby nevocahly agrees pursuant to Chapter 2 of
Part 13 of the Companies Act 2006 to the passing of the following resolutions by way of wrntten
resolution

Unless otherwise defined heremn, capitalised words shall have the meaning given to them m the Ciedn
Agreement (as defined below)

1 WHEREAS

In connection with the proposed 1efinancing (the “Refinancing™) of the existing indebtedness of Hyperion
Insurance Group Limited (“Holdco™) and 1its subsidianies (the “Group”) following the acquisiton by
Holdco of R K Harnsen Holdings Linuted and 1ts subsidianes (the “Pomnter Acquisition™), Holdco would
enter 1o a New York law governed credit agreement between, among others, Morgan Stanley Senjor
Funding, Inc, HSBC Secunties (USA) Inc, RBC Capital Maikets and Lloyds Secunties Inc (as the
Arrangers), Hypenion Refinance S a r1 (“Lux Newco™) and Holdco (the “Credit Agreement”) It was
noted that pursuant to the Credit Agreement, the Company would accede to certain security and guaranty
agreements (the “Accession™) and mn order to do so the Company proposed to cnter mnto the following
documents

(a) an accession deed to be eniered nto between, among others, the Company and Morgan
Stanley Semor Funding, Inc as collateral agen (thc “Debenture Accession Deed™)
puisuant to a debentute to be entered nlo pursuant to the Credit Agreement betwecen,
among others, Holdco and Morgan Stanley Semor Funding, Inc as collateral agent (1he
“Debenture’™),

{b) a jomnder o be cntered o belween, among others, the Company and Morgan Stanley
Semor Funding, Inc as collateral agent (the “Guaranty Joinder”) pursuant to a New
York law gaveined guaranty agreement o be cntered mto pursuant 10 the Credit
Agreement beiween, among others, Holdco and Moigan Stanley Semor Funding, Inc as
collateral agent (the “Guaranty™),

(c) 1t applicable, a shaicholder 1esolunon of cach Subsidiay of the Company which 15 (0
provide sccurity and guataniees putsuant (o the Rehinancmg approving the Rehnancing,
the Accession and any documents o1 any tiansactions contemplated thereby, and

(d) alt other agreements, documents, notces, ceitibicates, deeds and letters 1n connection with
the Refinancmg and the Accession, any of the above documents or any lransactions

contemplated thereby,

(together, the “Documents™)
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2.1

2.2

23

24

ORDINARY RESOLUTIONS

THAT pursuant to the Refinancing, the Accession and the Pointer Acquisition, the Company
enters nto the Documents

THAT pursuant to the Refinancing, the Accession and the Pointer Acquisiion, the Company cnter
1nto any and all other documents, letters, notices, ceriificales or agreements which in the discretion
of the Company arc or may be necessary or expedient m connection with the Refinancing, the
Accession and the Pomnter Acquisition and the Documents (the “Ancillary Documents™)

THAT having considered the terms of the Documents, 1t was concluded that the entry mto the
Documents by the Company 1s 1n the best interests of the Company’s business and the entry nto
by the Company of the proposed transactions substantially sel out 1n the Documents 1s to the
commerclal benefil and advantage of the Company

THAT the Directors take any action in connection with the negotiation, exccution, dehvery and
performance of the Documents and the Ancillary Documents

SPECIAL RESOLUTIONS

THAT the article of association of the Company be amended to nsert the following new articles
10 be numbered Article 26(5}A) and 12(A) and the numbering of subsequent provisions be
amended as apphcable

“26(5)A) Notwithstanding the movisions of Article 26(5) above or any other provision of
these Articles

(@) the directors (o director if there 1s only one) of the Company may not decline to register
any transte1 of shares 1n the Company nor suspend regisiration of any such shares, and

(b) any holder of shares in the Company 15 not required to comply with any provisions of the
Articles which restricts the tiansfer of shares or which requires any such shares to be fiist
ottered to all or any cunient shareholders of the Company before any transfer may takc
place,

where n any such casc the transfer 1s oris to be
) executed by a bank or nsttution to which such shares have been morigaged or
charged by way of secunty (or by any nomunece of such bank o1 insttution)

pursuant to 4 power of sale under such securily,

{u) executed by a recerver or manager appointed by o1 an behalf of any such bank or
msutution under any such sccunty, or

(m) (o any such bank or institution (o1 1ts nominec) puisuant to any such securty

A certificate by any officer of such bank or mstitution that the shares were so charged and
the transter was so execuled shall be conclusive evidence of such fact ™

“12(A) Natwithstanding the provistons of Article 12 above, any lien on shares which the
Company has shall not apply in icspect of any shares which have been charged by way of secuiny
1o a bank or financral insthitution or a subsihary of & bank ot linancial institution ™

Please read the notes at the end of this document betoe signifying your agicement to the resolutions
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The undersigned, each a peison entitled (0 vote on the above resolutions on the date hercof heieby
irrevacably agiees 1o the ordingry resolutions set out above

For and on behalf of
Howden Broking Group Lithited

DATED 27 Apnl 2015

|SHARFHOLDYR REFSOLUTION — HOWDEN CONSTRUCTION RISKS LIMITFD)




NOTES

i

WEIL 3531

You can choosc to agiec (o all of the resolutions or none of them but you cannot agree to only
some of the resolutions  If you agree to the resolutions, please dicate your agieement by
sigamng and dating this document where indicated above and returning it Lo the Company

(a) by emall to patrick brendon@weil com (please state “Hyperion Group - Writen
Resolutions™ as the subject), and

(b} in hard copy to Patrick Brendon, Weil, Gotshal & Manges, 110 Fetter Lane, London
EC4A 1AY

If you do not agree to all of the resolutions you do not need to do anything you will not be
decimed to agree 1f you fail to reply

I within 28 days following the circulation date, sufficient agreement has not been recerved n
order to pass the resolutions, the resolunions will lapse If you agree to the resolutions, please
cnsurc that your agrecment reaches the Company on or before this date

Once you have mdicated your agreement to the resoluttons, you may not revoke your agreement

In the case of joint helders, the vote of the fust-named 1in the register of members of the Company,
whether in person or by proxy, will be accepted to the exclusion of that of the other joint holders

If you are signing this document on behalf of a person under a power of attorney or other

authority, please send a copy of the relevant power of attorney or authonty when returning this
document

12123\53679 0005






