V OF /125 €13,

" In accordance with
Sections 8594 and
839) of the Companies
Act 2006

MRO1 /EH\

Particulars of a charge

Companies House

A fee 1s payable with this form You can use the WebFiling service to fite this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
fast page

< What this form 1s for ¥ What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where th ~~mnaniashguse gov uk
an instrument instrument Use form MRO

N

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the ¢

delivered outside of the 21 days 1t will be rejected unless it 1s acco RC "R2LIKHSK~
court order extending the time for delivery 201142013 #164
COMPANIES Hoyge

You must enclose a certified copy of the instrument waith this form This will pe
scanned and placed on the publi¢ record

Company details I_l—l——|_ For ol se

Company number /FO_IS_’G_ Ia_‘4_|4_ le_la_ + Filling in this form

Please comptete In typescript or tn

Company name n full
/

I' Argenta No 14 Limited bold black capitals

| All fields are mandatary unless
speafied or ndicated by *

Charge creation date? /|d1_ [ds_ l—"‘i— H— lyz_lb_ﬁ_ |y3_

Charge creation date

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name The Soctety incorporated by Lloyd's Act 1871 by the name of Lloyd§
Name The Beneficianes {as defined on the continuation page)

Name See description at 1 on continuation page

Name

See descnption at 2 on continuation page

If there are more than four names, please supply any four of these names then
tick the statement below

| confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
inteflectual property registered (or required to be registered} in the UK which s
subject to this fixed charge or fixed secunty

Description

N/A

Continuation page
Please use a continuation page if
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

[] Yes
No
Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

Yes Continue
] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

7 Yes

Negative Pledge

Do any of the terms of the charge prohibst or restrict the chargor from creating
any further secunity that will rank equally with or ahead of the charge? Please
tick the appropriate box

O Yes

] No
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MRO1

Particulars of a charge

: |}

Trustee statement @

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge {use
form MRO6)

Signature

Please sign the form here

Signature

Signature

T4

X X

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

mresenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any detasls
here but, if none are given, we will send the certificate
to the company’s Registered Office address

l Contact name

Alison Smith

Company name

Carporation of Lloyd's

Address
| Fidentia House

| Walter Burke Way

Chatham

County/Region
| K

T N B CH G T

Country

| Post town

on

Telephone

01634 392016

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Regestered Office if
you have left the presentet’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following-

{J The company name and number match the
information held on the public Register

You have included a certified copy of the
Instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,5,6,7&8

You have given a description in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the aniginal instrument, 1t must
be a certified copy.

oOoo0 o o g a o

Please note that all information on this form wili
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal arders payable to
‘Companies House '

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Comparies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhal} Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House
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In accordance with
Sections 859A and
859) of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

s

Description

Please give a short description of any land (including buildings}, ship, arcraft or
inteflectual property reqistered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunity

DESCTIptIOH

Names of persons, secunty agents or trustees entitled to charge
(continued) -

1 (subject always to the terms of any Trust Deed and of any
Premiums Trust Deed), those to whom any losses, claims, retuns of
premium, reinsurance premiums, expenses, obligations and other
“Permitted Trust Outgoings” set out In clause 3(a) of and paragraph
1 of Schedule 3 to the Premwums Trust Deed are payable or become
or may become payable,

2 those to whom any Connected Company 1s obliged to provide or
keep fully funded any and every Overseas Business Regulatory
Deposit

“the Beneficlanes” means all the persons to whom a Connected
Company 1s or may at any time before the relevant Termination
Date become financially hable by reason of any default in respect of
any of the Connected Company’s Lloyd's obligatiens,

"Connected Company”, "Lloyd's obligation” and "Premiums Trust
Deed" have the meaning given in the instrument,

"Overseas Business Regulatory Deposit” has the mearing given in
the Premiums Trust Deed"”,

"Trust Deed" means any trust deed made between the Soclety and
a Connected Company

04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number; 8684463
Charge code: 0868 4463 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th November 2013 and created by ARGENTA NO. 14
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th November 2013.

Given at Companies House, Cardiff on 26th November 2013

,‘q.hv‘ OFcq,
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LLOYDS

MEMBERSHIP AGREEMENT
(CORPORATE MEMBER)

MA (E&W) (2012) .+ Membercode OO 25 B,

THIS AGREEMENT smadeon ' = NOUe~wkoe 28 L3

BETWEEN:
THE SOCIETY incorporated by Lioyd's Act 1871 by the name of Lloyd's (the "Society"), and
Plfg_ardr.k h\}:‘u‘ g (i registered i England and Wales with
number 0¥ a3 and whose registered office is at

Fountain House
130 Fenchurch Street
Ltonden EC3M 5D

(the "Corporate Member”)

WHEREAS

a Lloyd's Acts 1871 to 1982 ("Lioyd's Acts") confer powers on the Council of Lloyd's to make byslaws for the
purposes provided n such Acts

b Pursuant thereto the Council duty made the Membership Byelaw (No 5 of 2005) (the "Byelaw") on 7th
December 2005 and has under the Byelaw prescribed, inter aha, requirements to be satished or comphed with
as a conhinuing condition of membership of, and of underwnting insurance business at, Lioyd's

¢ The requirements so prescnbed include a requirement that every corporate member applying for membership
of the Society enter, before 1t 1s granted pemmussion to underwrite, into an agreement which includes provisions
in the terms of clauses 3 to 7 of this Agreement

d By the Membership, Central Fund and Subscriptions (Miscellaneous Prowstons) Byelaw {(No. 16 of 1993) the
Councit 1s empowered to enter into agreements with members or prospective members of the Soctety providing
(among other things) for the annual subscnptions of such members and their contributions to the Soctety's New
Central Fund to be imited in such manner as may be specmed prowided that such limitation has been
approved by a special resolution of the Councll ‘

e The Corporate Member has applied for membership of the Soctety on terms that it shall have the benefit of the
undertakings qontamed in clause 8 of this Agreement relating to its annual subscripttens and contributions to
the New Central Fund and the Councll 1s wiling to admit the Corporate Member to membership on those
terms ' )

f The terms of clause 8 of this Agreement have been approved by a special resolution of the Council

~

t certify that, save
for the material
redacted pursuant
to § 859G of the
Companies Act
2006, this copy
instrument is a
correct copy of
the original
instrument

Signed

Dated ) g l l 3 .

Lioyd's ig authoursed undler the Financial Services and Markets Act 2000




NOW IT IS AGREED as follows:

1 INTERPRETATION

1.1 In this Agreement, unless the context otherwse requires

"Application Fonm® means the application form prescnbed by the Council for completion by a candidate
which i1s a body corporate, together with the declarations prescnbed by the Counci for completion by each
controller, director, manager and major shareholder of a candidate and all additional information supplied with
such applicaton form and declarations;

"Council® means the Council of Lloyd's, including s delegates and persons by whom it acts;

“Marketing Material" means any inwitaton or inducemant to engage in investment activity (as defined in
saction 21 of the Financial Servicas and Markets Agt 2000) published or solicitation made by or on behalf of
tha Corporate Member and all other publicity 1ssued by or on behalf of the Corporate Member at any time,

“New Central Fund" means the fund held or to be held, managed and applied by the Society pursuant to the
New Central Fund Byelaw (No 23 of 1996);

"premlum limit" means, In relation to any year of account, the aggregate of the Corporate Member's
member's syndicate premium limits in respect of all the syndicates through which the Corpo:ate Member
underwntes for that year of account;

“Premiums Trust Fund" means the trust fund to which all premiums recerved by or on behalf of the Corporate
Member in respect of the business of underwnting and related activities camed on by the Carporate Member at
Lloyd's are required to be transferred under the prowisions of the Handbook of the Financial Services Authority

as they apply to Lioyd's;

“Relevant Documents” means those documents enterad into by the Corporate Member, or which it 1s
indicated the Corporate Membar adheres and becomes party to or accedes to, i connection with its
application for memberstup of the Society and/or for permission to underwnte.

1.2 Words and expressions wiuch are not defined in clause 1.1 but are defined in the Defintions Byslaw (No. 7 of
2005) (the “Definitions Byelaw™) or dafined n, or for the purposes of, the Byelaw shall, untess the context
ctherwise requires, have the same meaning in this Agreement

1.3 No pravision of this Agreement shall have effect to the extent that it 1s contrary to Lioyd's Acts or fo any
requirement of the Council which is for the time betng apphcable to the Comporate Member as a member of
Uoyd's.

1.4 References in this Agreement to requirements of the Council are to any requirement imposed by, or by any
byelaw or regulation made under, Lloyd's Acts, any condrtion or requirement impased or direction given under any
such byelaw or reguiation, any direction given under section 8 of Lloyd's Act 1982, any requirement imposed by or
under any agreement entered into by the Corporate Member with, or any undertaking given by the Corporate
Member to, Lioyd's or the Council and any other requirement imposed or direction given by the Council under
Lloyd's Acts, and the phrase “required by the Council® and simdar phrases shall be construed accordingly.

15 Any reference in this Agreement to an enactment, byelaw or regulation s a reference to (t as already amended
and includes & reference to any repealed enactment or any revoked byelaw or regulation which it may re-enact,
wath or without amendment, and to any huture re-enactment or amendment of 2.

1.8 The headings in this Agresment shall not affect #s interpretaton
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2 COMMITMENT Of CORPORATE MEMBER AND DELIVERY OF DOCUMENTS

2.1 The Corporate Member agrees that it shail at all tmes be bound by the obligations, undertakings,
acknowledgements, representations and warranties on its part contained in this Agreement or in the Schedules
hereto

2.2 Forthwith upon execution of thrs Agreement, or within such longer period as the Council may allow, the Corporate
Member shall deliver to the Council the documents required by the Counctl to be delivered with the Application
Form duly executed and compisted by the persons for the time being prescnbed by the Councit to exacute them.

3 GENERAL UNDERTAKINGS

3.1 Throughout the pertod of its membership of the Society the Corporate Mamber shall

a comply with the prowisions of Lloyd’s Acts, the byelaws and regulations made under those Acts and all other
raquirements of the Council for the time being applicable to &

b comply with the provisions of the Financial Services and Markets Act 2000 and the rules and regulations made
under it for the ime being applicable to the Corporate Member; and

¢ become a party to and perform and obsarve the terms and prowisions of all agreements and other instruments,
including this Agreement, to which it may be required by the Council to become a panty e

3.2 Throughout the period commencing on the date of this Agreement and ending on the date as at which tha first
declaration of comphance made by the Corporate Member under paragraph 34 of the Byelaw 1s made

a the Corporate Member shall not, without the prior wntten consent of the Council, take or pammit the taking of
any action calculated to render the warranties given in clause 4 inaccurate In any matenal respect if they were
deemed to be repeated, Immediately after that actron, and

& the Corporate Member shail promptly inform the Council of tha occurrence of any act or event (whether or not
falling within (a) above) which would render the wamanties given in clause 4 inaccurate in any matenal respect
if they were repeated, immediately after that act or event occurs.

3.3 The Corporate Member shafl ensure that at afl times, untess the Council otherwise agrees -

a that all assets compnsed i its funds at Lioyd's are held erthar by the Society, by a custodian nominated by the
Council or by a custodian nominatad by the Corporate Member and approvad by the Council which custodian
In erther case has entered into an agreement with the Society and the Corporate Member in a form approved
by the Council and that the custodial activities of the custodian will not breach the Financial Services and
Markets Act 2000 and the rules and regulations made under t, and that the person concemed 15 permitied to
carry out those activities by any rules or regulatery requirernents to which it 1s subject;

b f powers relating to the management of the assets compnsed in its funds at Lloyd's are delegated to an
investment manager, that the management actwities of the investment manager will not breach the Financial
Services and Markets Act 2000 and the rules and regulations made under it and that the person concemed 15
permitted to undertake such management by any niles or regulatory requirements to which # 1s subject and
has entered inte an nvestment management agreement with the Soctety and the Corporate Member tm a form
approved by the Council;

¢ all assets for the time betng compnsed in its funds at Lioyd's are free from any secunty interest, encumbrance,
option, equity, claim or other third party nght of any nature whatsoaver other than one ansing under the terms
of the trust upon which those assets are held.

3.4 if the Corporate Member ceases to be a member of the Society for any reason whatsoever, it shall, and shall
procure that its Directors, employees and agents shall, provide the Council with such information, explanations,
documents and other matenal as the Councl may require relating to the Corporate Member's affairs at Lioyd's or
any part thereof or any business of underwnting and related activities camed on by it at Lloyd's.
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& WARRANTIES

4.1 The Comorate Member represents, warrants and undertakes, as the case may be, to the Soctely in the terms of
Schedule 1.

5 CONFIRMATIONS
6.1 The Carporate Member gives the confirmations set out in Schedule 2.

6 WAIVER OF CONFIDENTIALITY

6.1 In so far as necessary for the purposes of the exercise by the Council of powers contained in Lioyd's Acts or in
byelaws or requiations made thereunder, but not further or otherwise, the Cormporate Member hereby consents to
the persons listed in clause 6 2 providing to the Council any information, explanations, documents or other
material relating to the Comporate Member's aftairs at Lloyd's or any pan thereof, or any business of underwnting
and related activities carfied on by it at Lioyd's, whether or not in rasponse to a request by the Council

8.2 The persons referred to in clauss 6.1 are

a any managing agent with whom the Corporate Member enters into an Agreement in the terms of the
agresment set out in Schedule 4 to the Agency Agreements Byelaw {No. 8 of 1988); and

b any auditor appointed by the Corporate Member or by any such managing agent as is referred to in paragraph
{a) of this clausa

6.3 In so far as necessary for the pumposes of the exercise by the Council of powers contained 1n Lloyd's Acts orin
byelaws or regulabons madae thereunder, but not further or otherwise, the Corporate Member hereby consents to
the audrors referred to in clause 6.2(b) providing to the Council all such information, explanations, documents or
other matenal in refation to matters not falling within clause 6.1 of which those auditors have becoms aware in
their capacity as the Corporate Member's auditors whether or not in response to a request by or under the
authonty of the Council.

7 WAIVER OF CLAIM AND INDEMNITY

7.1 The Corporate Member agrees and acknowiedges that the Scciety and the other persons referred to in
subsection (6) of section 14 of Lioyd's Act 1982 are exempt from liabifity in damages at the suit of the Corporate
Member to the extent and n the circumstances provided by that section

7.2 Without lmiting the genenality of clause 7.1, the Comorate Member agrees that nether the Soctety nor any
member of the Council, or any of its committees, or of the Franchise Board or any of its committees nor any
adwiser, officer, employee or agent of the Society (sach a “Lloyd's Person”) shall owe any fiduciary duty, any
duty of care or any other exprass or implied duty or obligation whatsoever to the Corporate Member or to any
holder of shares or securtties m or any creditor of the Corporate Member or any adwiser, officer, employee or
agent of the Corporate Member (each, with the Corporate Member, a “Relevant Person®} in respect of any
Marketing Matenal of the Corporate Member.

7.3 The Corporate Member undertakes that it will not make any dlaim and will use its best endeavours to prevent any
Relevam Person from making any ciaim agamst any Uoyd's Person to recover any loss {including loss of profit),
damage, cost, charge or expense which is incurred or suftered by reason of or in connection with any rmatter
referred to in clause 7 2

7.4 The Corporate Member hereby undertakes to kesp the Society and each other Lioyd's Parson at all imes fully
and effectively indemnfied (on an after tax basis) against -

a all habilty, loss or damage which any Lioyd's Person may suffer or incur directly or indirectly by reason of or in
connechon with anything contained in any Marksting Matertai of the Corporate Msmber,

b all costs charges and expenses which any Lioyd's Person may reasonably incur in responding to or resisting
any claim for or relating to any kability, loss or damage referred to in paragraph (a) of this clause or in
enforcing its nghts under this clause 7
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7.5 The Society shall be entitied fo enforce the nghts and exclusions ansing in its favour under this ¢lause 7 on its
own behalf and as trustee for and agent of each other Lioyd's Person

7.8 The Comporate Member acknowledges that the Society has not and will not authonss the issue of any Marketing
Matenal 1ssued or to be issued by the Corporate Member and has not approved and wili not approve any such
Marketing Matenal and accepts no responsibility for its contents.

8 LIMITATION OF SUBSCRIPTIONS AND CENTRAL FUND CONTRIBUTIONS AND
MAINTENANCE OF "RING FENCE”

8.1 Subject to clauses 8 2 and 8.3 the Council hereby -
a agrees that for each year after 1998

1 the annual subscnphion payable by the Comorate Member under the Membership (Entrance Fees and
Annual Subscnptions) Byelaw (No. 9 of 1987) (*annual subscnption®) and the contnbutions payable by
the Corporate Member under the New Central Fund Byelaw (No 23 of 1986) {whether under paragraph
4(1) or paragraph 4(2) of that byeiaw) {"New Central Fund contribution®) shall be calculated by
reference to the Corporate Member's premium limit for the corresponding year of account;

il the Council will announce the level of annual subscnption and New Central Fund contnbution payable by

the Corporate Member in respact of that year by not |ater than 30th September of the immediiately
praceding year; and )

N f the Corporate Member continues to underwnte insurance business at Lioyd's in any year aftar 1998
following such an announcement as is referred to m subparagraph () of this paragraph, save with the
pnor sanction of a resolution passed at a meeting held in accordance with paragraph 3 of the
Membership, Gentral Fund and Subscnptions (Miscallaneous Provisions) Byelaw (No. 16 of 1993), the
annual subscription and New Central Fund contnbution payable by the Comporate Member in respect of
that year shall not exceed the respective levels specified in the announcement, and

b exempts the Corporate Member from annuai subscriptions and New Central Fund contnbutions in so far as
such subscnptions or contnbutions in respect of any year would otherwise exceed the level announced under
paragraph (a)(ii) of this subclause, save for any subscription or contnbution levied by the Council with tive prior
sanction of a resolution passed at a mesting of members of the Society held in accordance with paragraph 3 of
the Membership, Central Fund and Subscnptions {Miscellaneous Provisions) Byslaw (No. 16 of 1993}.

82 The Counci undertakes that it will not make any amendment to -
a the Membearship, Central Fund and Subscriptions (Miscellaneous Prowisions) Byelaw (No. 16 of 1993), or

b the proviso to clause 5 or clause 11.5(b) or (¢} of any agreement in the terms of the standard agreement set

out in Schedule 3 or Schedule 4 to the Agency Agresments Byelaw (No. 8 of 1988) to which the Corporate
Member 13 a party;

which will take effect on or after 1st January 1939 and which will have an adverse affect on the Corporate
Member as an underwntitg member unless

1 the proposed amendment will take effect at 1st January of any year;

il wntten notice of the proposed amendment has been sent to the Corporate Member not fess than 3
months betore the amendment is to take effect; and

i the Corporate Member has been givan an opportunity lo cease to be an underwnting member before the
beginning of the year in respect of which the amendment is to take effect

8.3 Clause 8.1 does not apply to -

a any contnbution to the furxis of the Soctety payable in connection with an increase 1n the permiited lavel of the
Comonate Membar's underwnting af Lioyd's in 1998 or any subsequent year of account under requirements of the
Council impased for the purposa of managing the overall underwnting capacity of the members of the Society;

b any contnbuhon to the New Central Fund payable in 1998 or any subsequent year of account in respect of a
qualifying quota share contract (as defined in the Defintions Byslaw);

¢ coninbution to the New Central Fund payable under clause 15.
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9 NOTICES

8.1 Any legat proceedings, nohice or other cornmunicaton to be served on the Society under tis Agreement shall be
in wntng (including facsimile transmission) and may be served by personal delivery or by leaving # at or sending 1t
by prepard post to the address specified below or such other address as the Society may from time to tme notify
1o the Corporate Mamber in accordance with clause 9 2 or in the case of a notice served by facsimile
transmission by transmitting it to the numbsr specified belew or such ather number as the Society may from time
to sme nofify in accordance with clause 9.2, Any notce or document sent by post shall be deemed to have besn
recewved 72 hours trom the tme of posting and any notice sent by facsimile transmissicn shali be deemed fo have
been received when evidence of its receipt is transmiited to the person sending it

Address of the Society:  One Lime Streat
Londen EC3M 7HA

For the aftention of: Head of Admussions,
General Counsal's Divisian
Facsimile No; 020 7327 6688

9.2 Any legal proceedings, notice or other communication to be served on the Corporate Member under this
Agresment shall be servaed in accordance with the Byelaw.

10 SEVERANCE |

10.1 If any tarm of this Agresment shall to any extent be invalid or unenforceable, the remainder of the Agreemant
shall not be affected thereby and each term of this Agreement shall be valid and be enforceable to the fullest |
axtent permitted by law.

11 GOVERNING LAW AND JURISDICTION

11.1 The nghts and cbligations of the parties arising out of or relating to the Corporate Member's membarship of,
and/or underwniting of nsurance business at, Lloyd's and any other matter referred to in this Agreement shali be
govemed by and construed in accordance with the laws of England.

11.2 Each party hereto imevocably agrees that the courts of England shall have exclusive jursdiction to settle any
dispute and/or controversy of whatsoaver nature arising out of or relating to this Agreement and/or the Corporate
Membser's membership of, andfor underwnting of insurance business at, Lioyd's and that accordingly any suit,
action or proceeding (together in this clause 11 referred to as “Proceedings”) ansing out of or relating to such
maiters shall be brought in such courts and, to this end, each party hereto wrevocably

a agrees to submat to the junsdiction of the courts of England,

b waives any abjaction which it may now or hereafter have to any Proceadings being brought i any such cout,
including on the grounds that Proceedings have been brought in an nconvenient forum; and

¢ agrees that a judgemeant in any Proceedings brought i the English courts shall be conclusive and binding
upon each party and may be enforced m the couns of any other junsdiction,

11.3 The chaice of law and junsdiction refarrad to in this clause 11 shall continue in full farce and effect in raspect of
any dispute and/or controversy of whatsoever nature ansing out af or relating to ary of the matters referred to 1n
ttus Agreement notwithstanding that the Corporate Member ceases, for any reason, to be a member of, orto
underarite nsurance business at, Lloyd's,
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12 DISCLOSURE OF INFORMATION
12.1 The Comporate Member consents to the Society pubhshing the following statisticat and other infarmation relating
to the adnussion of the Corporate Member to membership and its continuing membership of the Socety:
a name of the Comorate Member,
b the type of vehicle as which the Corporate Member operates,
¢ the amount of capital raised by the Corporate Member and the source;
d the Carporate Member's capacity;
e the Corporate Member's financial adwiser andfor financial backer;
f any managing agent with which the Corporate Member 1s a connected company; and
g any information already in the pubtic domam

13 ACKNOWLEDGEMENTS OFf ADHERENCE

13.1 The Corporate Member ACKNOWLEDGES that by execution of this Agreement it has become party to and it will
henceforth perform the obligations impesed by and agree to be bound by the terms and conditions of the llinois
and Kentucky Dollar Agreement dated 21 March 1942 and made between Additional Securities Limited ("ASL") of
the one part and the Underwning Members of Lloyd's whose names are subscnbed in the First and Second
Schedules thereto of the other part as vaned by afl Agreements supplemental thereto.

132 The Corporate Member ACKNOWLEDGES that by execution of this Agreement it has become party to and in
each year while ¢ shall remain an underwnting member of Lioyd's it will perform and abserve all the condttions
and provisions of the Agreement dated 28 April 1937 as vaned by the Agreements supplemental thereto made
batween the Society of the first part, the Several Members of Uloyd’s whose names are subscribed in the

Schedule thersto of the second part and ASL whose reqistered office 15 at Lioyd's in the City of London of the
third part.

13.3 Loyef's shall hold the benefit of the acknowledgements in clauses 13.1 and 13.2 for itself and as trustee for ASL.

14 POWER OF ATTORNEY

14.1 The Corporate Member hereby appaints tha Chasmnan of Lioyd's fer the tme being and each of the Deputy
Chaimen of Lioyd's for the tme being and such ather person or persons as the Council may from time to time
nominate n wnhng as is attomeys jointly 2nd severally to do and execute on behalf of the Corporate Member
whether in the name of the Corporate Member ar ctherwise all or any of the followang acts deeds and things for
the purposes of or in conneclion with the Corpeorate Member's overseas underwning:

a to execute such deeds and to sign, make, provide, attest, authorise or certify such documents, retums,
statements and reports as may be necessary or expedient;

b 0 sign, execute, make, provide, attest, authorise or certify such guarantees, indemnities or deposits whether
by way of depos:t of funds, lefters of credit, other financial instrument or otherwise as may be necassary or
expedient;

¢ to make or authorise the making of any payments (out of moneys under the control of the attomey or attomeys
and properly appticable for such purposs) in respect and in discharge of:

{ any claims under policies undarwntten by the Corporate Member in the course of the Corporate
Member's overseas undarwriting or

i any fiscal habilites of the Corporate Member ansing out of the Corporate Member's overseas
underwriting in the territary in which it or any part of it 1s camried on or

it any other habilites of the Corporate Member ansing out of or in respect of the Corporate Member's
gverseas undecwriting,

d to appoint from time to time as an overseas agent or agents (by power of attomey or otherwise in writing in
such form as may be appropnate under any applicable law) any person or persons (which may be an mdividual

v
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of individuals or a body of persons corporate or unincorporata) as the true and lawful representative or
representatives or attorney or attorneys or agent ar agents of the Corporate Member 1n ot In relation to any
temtory or terniones gutside the United Kingdom; and the appointment of any overseas agent may be ethen

! on the terms that such overseas agent shall be the delegate of and responsible exclusively to the :
Comporate Member's attomeys hereunder or |

Il on terms that such overseas agent shall ba the agent of the Corporate Member but without prejudice in
that case to the ability of the Comporate Member's attormeys heraunder ta Gontnue to act i relation to the .
temtory or termiones for which the overseas agent is apponted and in parhcular to revoke (or to vary the
terms of) the overseas agent's appoiniment;

e to confer upon such overseas agent all such powers and authonties as may be necessary or expedient to aflow
such ovarseas agent to do all acts and things and to sign and execute all deeds and documents for the
purposes of or i connechon with the Corporate Member's overseas underwntng in o7 it refation Yo the termtory
or temtories for which that overseas agent is appointed including withrout prejudice to the generality of the
foragaing:
| power to bind the Camorate Member in relation to third parties including power to make or authorise
payments of any nature mentioned in subclause (c) above (in respect of the Comporate Member's ' |
overseas underwnting carned on in that territory) out of any moneys under the control of the overseas
agent and praperly applicable for such purposs; 1

Il power to represent tha Camorate Member in rslations with the public authorties mcluding m particular
the regulatory and fiscal authonties of the termory or teritones for which the overseas agent is appointed;

W powser so far as pemitted or required under any applicable law to insttute, defend, conduct and appeal
proceedings of whataver nature on behalf of the Corporate Member in courts and tnbunals in the termtary
or termtones concemed and to bind the Carparate Member (and to render the assets of the Corporate
Member liable to enforcement process) i such proceedings; and

v power (by power of altomey or otherwise in wnhng in such form as may be appropnate under any
applicable law) to appont and remove one or more attorneys as a substitute attorney or attomeys under
the averseas agent (who shall rernamn responsible for the acts and defaults of any such substitute unless
the authonty granted to him to make such appowiment otherwise expressly provides) m respect of afl or
any of the foregoing mattars,

t to grant any overseas agent an indemnity agamst reasonable costs and liabilittes ineurred in connection with
the Comorate Member's overseas underwnting i the exercise of the powers and authonties so conferred;

g to revoke or (with the consant of the overseas agent concemed) to vary the terms of the appointment of any
overseas agent (including any exsting overseas agent) and to appomt a replacement of replacements for any
overseas agent whose appointment is 8o revoked (but so that it shall not be cbligatory to make any such

further appointment),
h to apply for and maintain memberstip of overseas insurance ombudsman bureawn; and

i generally to do all acts and ttungs and to sign and execute all deeds and mnstruments as may be necessary or
expedient for the purposes aforesad

but (for the avoidance of doubt) this clause 14.1 shall not authonse the attomeys appointed hereunder or any
overseas agent, substitute or delegats to underwrite policies of insurance on behalf of the Corporate Member or
to admit claims under policies underwniten by the Corporate Mamber

14.2 And the Corporate Mamber hereby ratifies and confirms and agrees to ratfy and confirm.
a any appointment of an overseas agent made under this clause 14;

b the appointment or authorisation of any existing overseas agent or person acting as an overseas agent for any
termtory oy temtorias and with afl such powers and authority as are specified in the relevant deed or instrurnent
of appointment or authonisation or other document under which such person acts;

¢ the revocation or raplacement of any appemtment mads under this clause 14 or under the relevant deed or
instrument of appointment ar authansation of an existing overseas agent; and
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d without prejudice to the foregoing, all or any of the acts, deeds and things specfied in clause 14.1 hereof done
or executed under the power of attomey conferred by this clause 14

14.3 The Corporate Member hereby agrees that this power of attorney shall remain and be maintained valid and in
force (and so far as necessary to comply with any applicable law or for any other purpose shall be renewed by the
Comporate Member's assigns and any person to whom the Corporate Member's property may pass by aperahan
of law in any punsdiction on bankrupicy, reorgarisation or otherwise) until such bime as the Comporate Member's
underwnting affairs at Lioyd's have been wound up or otherwise determined and for sa long as 1s necessary for
the Corporate Member's attomey or attomseys or agent or agents to deal with and dstenmine any other matters
ansing in connecton with the Corporate Member's ovarseas undanwriting

14.4 No attomey, overseas agent, substteute or delegate shall be vicancusly liabls for any act or omission of any other
attomey or of any overseas agent, substitute or delegate appoinied in good fath

14.5 In this clause 14 the following expressions shall have the following meanings.

applicable law in relation to any Member State of the European Community includes the law of that State and
Community law;

Chairman of Uoyd's means the Chaiman of the Council elected under sechon 4 of Lioyd's Act 1982;

Corporate Member's averseas underwriting means the Corporate Member's undarwriting buqne&s and related
activites in or in relation to any termtory or temtories outside the United Kingdom, . ow

W

Coungcil means the Council of Lloyd's constituted by section 3 of Lloyd's Act 1982 and arii; 'person or persons for
the time being authorised by the Council to exercise the power of nomimation heraby conferred on the Council;

deed Includes any instrument required or panmitted to be executed as a deed under English or any other
applicabie law;

Deputy Chairmen of Lioyd's means the Deputy Chairmen of the Council elected under sechon 4 of Lioyd's Act
1982,

existing overseas agent means a person or persons (whether an indvidual or individuals or a body of persons
corporate or unincorporate) appointed or autherised to act on behalf of the Corporate Memberin orin relationto a
terntory or termtones outside the United Kingdom by wirtue of a deed or other instrument in writing executed or
made on a date before the date of this Agreement and which appointment or authorisation has not been
terminated or revoked at the date of this Agresment;

overseas agent means an agent appointed under the powers conferred by this clause 14 to act i any terntory or
termtones outside the United Kingdom and also includes an existing overseas agent; and

overseas insurance ombudsman bureau means a bureau which ts recognised by the Council as performing in
an gverseas jurisdictton an equivalent or comparable function to the Ombudsman Schems provided for under the
Financial Senaces and Markets Act 2000 of the Unrted Kingdam.
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15 CONNECTED COMPANIES

151 Inthis clause 15 the following expressions shall have the followang meanings-

“Connected Company” means any company which at the relevant time 1s 2 member of the Society and which
1s contrelled by a person who also controls the Corporate Mambar;

“Lloyd's ohligation” in relation to 2 member of the Society, means any underwriting obligation incurred by
that mamber as an undernriting memhber of the Society and includes any obligation to the Society and any
obhgahon ansing under

a the byelaws, reguiations, rules, directions or other requirements of the Society,
b any deed, contract, mstrument or other arrangement of any kind approved by the Society;

but does not include cbligations ansing in respect of any letter of credit, guarantee or other secunty given to
secure the performance of any such underwnting cbligatton in favour of the person giving such guarantee or
other secunty;

"Premiums Trust Deed" means the trust deed executed or to be executed by (among other parties) the
Corporate Member and the Society in the form for the tme bemng required by the Counail constituting the
Premiums Trust Fund.

152 If at any tme and fram time to time a Connected Company fails to discharge a Lioyd's obligation then, except to
ihe extent thai the relevant Lioyd's obhgaton is otherwise discharged, the Corporate Member shall

a when so required by the Council, cease underwnting insurance business at Lloyd's or reduce the level of
insurance business underwntten by it at Lloyd's to such level as the Councit may specfy,

b subject to any charge over, and assignment by the Corporate Member of, the future profits of its underwriting
business at Lioyd's cortained in any trust deed or other nstrument to which the Corporate Member s, or
becomes, a party pursuant to the requirements of the Councit relating to the provision of funds at Lloyd's,
where the Lioyd's obligation which the Connected Company has failed to discharge is an obhgation to make a
payment or payments

| on demand assign to the Society its nght, tifle, interest and expectancy in and to the trust funds held
under any Premiums Trust Deed ta which it 1s a party until such time as the Society has been paid out of
those funds a sum equal to the amount which the Connected Company has faled to pay togsther with
interest calculated in accordance with clause 15.5,

I pay to the Society by way of contnbution to the New Central Fund out of the amounts thereafter received
by the Corporate Member out of the Premiums Trust Fund of the Corporate Member an amount equal to
the amount which the Connectad Company has failed to pay fogether with interest calculated in
accordance with clause 15 5, and so that until the amount payable under this paragraph has been fully
discharged the Comporate Member shall immadiately apply all sums received by ¢ from its Premums
Trust Fund in or towards the discharge of that amount and for no other purpose.

15.3 Subject to any such assignment or charge as is mentioned in clausa 15.2(b), the Corporate Member shall nat,
without the Councif's prior wniten consent, assign, charge or agree to assign or charge or otharwise restrict,
encumber or dispose of any mterest in the whole or any part of s Prermumns Trust Fund in favour of any person
other than the Society and shall not do or suffer to be dene any other act or thing which would cause any sum
receivable by the Corporate Member out of its Premiums Trust Fund to be receved by any other parson.

15.4 The Corporate Member shall promptly execute such documents and take such ather steps as may reasonably be
required by the Society to perfect any assignment to be made pursuant to clause 15.2(b}

15.3 Sums payable by the Corporate Member under clause 15.2(b) shall bear interest which shal} accrue from day to |,
day at the rate of two per cent. per annum or such other rate as the Council may from tme to time prescribe
above the base rate from time to time of such London cleanng bank as the Soclety may select. For the purposes
ot {his clause 15.5, the "due date for paymant* means the date specified by the Society in its demand under
clause 15 2(b).
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SCHEDULE 1
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

1 THE CORPORATE MEMBER REPRESENTS AND WARRANTS TO THE SOCIETY INTHE
FOLLOWING TERMS:

a the Corporate Member i1s duly mcorporated under the law of England and Wales for an unlmited duration;

b the Corporate Member 1s a body corporate with separate legal personaitty, capable of owning property on its
awn behalf to the exclusion of any other parson and has the capacity to sue and be sued in tts own name;

¢ the Corporate Member has the requisite corporate capacity -
I to become a member of the Society;

il to enterinto, or adhere and become party to or accede to, each of the Relevant Documents and to be
bound by the terms of and perform its obligations under each of those documents;

i to adhere and/or bacome party to each of the agreements (as expressed to be vaned) refermsd to in
clause 13 of this Agreement and to be bound by the terms and condhons or conditions and provisions of,
as the case may be, and perform or perform and cbserve, as the case may be, dunng such period(s), if
any, as are referred to in clause 13 the condtions and provisions or obligations imposed by each of those
agreements; S

v to comply with the obligattons imposad on members of the Society by Lloyd's Acts 1871 to 1982, any
requiraments of the Council and the Financial Services and Markets Act 2000 and the rules and
regulabons made under it;

v to enterinto and perform contracts of insurance;

d [subyecttoparagraph2-oftisPart+}* the making by the Corporate Member of an application to become a
member of Lloyd's and for permission to underwnte and the execution and delivery of each Reievant
Document to wiuch 1t is expressed to be a party has been duly authonsed by all necessary corporate action on
the part of the Corporate Member and each of the Relevant Documents (other than those which it is indicated
the Corporate Member adheres and becomes party to or accedes to) has been duly exscuted and delivered by
the Corporate Member which execution and delivery does not and will not result in any violation by the
Corporate Member of any temn of its memorandum or articles of association, any other restnctions or the terms
of any contract, obligaton ar commitment of the Corporate Member or [, subject to paragraph (f} below,] of any
law or regulation having the force of law 1n England and Wales and apphcable to the Corporate Member,

e [subjest-ie-paragraph-2of-this-par-+} the obligations of the Corparate Member under each Relevant
Document constitute legal, valid and binding obligations of the Comporate Member which will be recognised by,
and enforceable mn, the courts of England & Wales;

f no consents, licences, registrabons, approvals or authonsations of any gevernmental or other authonty or
agency in England and Wales are required by law m connection with -

1 tha exscution, delivery and perdformancs of any of the Relevant Documents by the Corporate Member;

it the adherence to and performance of each of the agreements referred to in paragraph (c)(ii) above or
the accession to and performance of any document referred ta in paragraph (c){iv) above,

lit complance by the Corporate Member with the obligations of a member of the Society under Lloyd's Acts
1871 fo 1982, the requirements of the Councy and the Financial Services and Markets Act 2000 and the
rules and reguiations made under it.

v the execution, delivery and perfarmance by the Corporate Member of contracts of insurance,

g the Corporate Member has not engaged in any business or commaercial activity {conditionafly or othermiss)

except for the purposes of applying to become a member of the Society or raising funds required to anabie it to
do s0;

! Detate the words in square brackets unless panmission to underwnte ts grantad separately from the grant of admission
to membarship
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t all the Corporate Member's assets are 1ts absolute property and ame not the subject of any secunty interest or
any assignment, equity, option, nght of pre-emption, royaity, factoring arrangement, leasing or hiing
agreement, ture purchase agreement, conditionat sale or credit sale agreement, agreement for payment on
deferred terms or any similar agreement or arrangement {or any obkgation, mcluding a conditlonal obligation,
to create or enter into any such agreament or arangement),

« the Corparate Member will have suficient working capital for its present and reasonably foreseeable futura
requirements having regard to existing bank balances and faciites available,

J the Corporate Member has no ¢laims cuistanding aganst it and is not engaged in any Yigahon or arbitration or
similar proceadings or in any governmental, regulatory or similar investgation ar enquiry which has had a
significant effect on iis financial posiion and so far as the Corporate Member 15 aware, there is no such
Itigation, arbitration or similar proceedings or any such nvestigation or enquity pending;

k the Comarate Mamber has not taken any action nor have any other steps been taken or legal proceedings
started or threatened agamst it for winding up or dissolution, or to enter mio any arrangement or compoesition
for the benefit of credrtors, or for the appointment of a receiver, admirstrator, trustee or similar officer of any of
#s respective proparties, revenues of assets;

| except as notified to the Council m the Application Form there ara no other controllers or directors of the
Corporate Member;

m to the best of the knowledge and befief of the Corporate Member, having made all reasonable enquines, the
infortnation supplhied to the Society n the Apphication Form and otherwise in connection wath ts application for
mambership was when supplied, and remains at the date of this Agreemnent, true and accurate n all malenal
raspacts and did not whan supplted, and does not atf the date of thus Agreement, omit any information which
mught reasonably be considered ratevant to the Corporate Member's appfication for membership of the Society,

n all Marketing Material issued, published or distributed by or on behalf of the Corporate Member has complied
with all applicable laws and regulations in England and Wales and elsewhere and all nformaton contamed in
such Marketing Material was complete, accurate and not misleading.

2 FHHECORPORATEMEMBERUNDERTAKES THAT:

orporate Member in
allros ary comporate achon
Wili be duly executed and delwered
ot fasull in any violation by the Comorate Member
peralion, any cther restrictions or the terms of any contract,

a the executton and delivery of each Relevant Document required to be entered into by the
cannection with the grant of permission to undarwnte will be duly authorised by ; 3
on the part of the Corporate Member and each such Relevant Docunss

by the Corperate Member which execution and delivery i

of any tenm of s memorandum or artcles of ag

? Detets the words in square bracksts unless parmission to undarwite 15 granted separatety from the grant of admission
to membership
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SCHEDULE?2
CONFIRMATIONS

The Corporate Member confirms that

a Its directors and managemeant have received suffictent information to enable them to reach a decision an its
behalf to apply for membership of the Saciety,

b its Members’ Agent {if any) and each of the undarwriting agents with which 1t has entered or will enter into an
agreement in the terms of any of the standard agreements set out in the Schedules to the Agency Agreements
Byelaw (No 8 of 1988) has given sufficient oppostunity for its directors to ask questions conceming
membership of the Society and the syndicates it proposes to join and has answered those questions
sabsfactonly,

¢ through s directors and management the Corporate Member understands that
| Lloyd's 1s a market and that nsks and rewards vary from syndicate to syndicate,
1 the underwnting of insuranca is a high risk business and losses can be made as well as profits;

il through the reinsurance to close of the previous year it will be iIndemnifying other underw_nnng members
of Lloyd's in respect of thair liability for insurance nsks underwniten pnor to its becoming an underwriting
member of Lloyd's;

v where an account has been left open at the end of the third year and not closed by reinsurancs, it may be
many years before the results of the underwniting are known and the account can be wound up and it wfl
remain hiable for its share of the business untl the account Is closed;

V upen resignation its funds at Lioyd's (even when represented by a letter of credit or bank guarantee) will
nomally be retained untl all its underwnting accounts have been closed by reinsurance;

Vit will have a statutory obligation to submuit to an annual solvency test which will be undertaken by the
Scciety through the Scciety's auditors,

Vil the underwriting agent(s) acting on its behalf shall have the complete control and management of iis
underwnting business and it may not in any way inlerfere with the exercise of such control or
managemsant;

Vil s underwnting agents are authonsed to delegate authonty, including underwnting authonty;

IX 1t has bean adwised if any of the syndicates it proposes to join are or have been subject to a loss review,
or an inquiry ordered by the Council pursuant to a Lloyd's Byelaw, and has been providad with or offered
information relating to the review or inquiry;

X ds agreement with its managing agents provides that it must fund its underwniing habilites without delay
and any claim against its managing agent must be pursued subsequently and 1s excluded as a ground on
which the payment of underwriting funds can be withhe!d;

Xl after joining a syndicate, it s committed to paricipate on that syndicate's following year of account unless
it gives notice to terminate its partictpation on that syndicate on or before the final date prescnbed in the
agreemsant with its managing agent or the managing agent gives it notice or it otherwise transfars s right
1o participate in a manner authonsed by the Soctety;

Xll as part of the system for ensunng the secunty of Lloyd's policies, a premium income Imit 1s specifiad in
raspect of its underwnting and tt may be required to provide additional funds at Uioyd's i the event of the
premium limit being exceeded. if funds are not provided the pramium Imit may be reduced;

Xin if its premgmn limit ts exceeded it 1s responsible for all business accepted on its behaf;

XIV notwithstanding that part of iis premium limit may ba unallocated, it will be required to provide funds at
Lioyd's for the whole of such hmit;

XV funds held in #s Premwums Trust Funds may be lent to or commingled with funds of the premiums trust.
funds of other members of the Society;
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XVl any dispute in relation to sts membership of Lloyd's which proceeds to court must be dealt with by Enghish
courts in accordance with English law

IN WITNESS whereof the parties have executed this Agreement as a deed on the date first above wntten

Executed as a DEED for and on behalf of*_fircente Ne 14 Limited

By

Director ’,M" o

DlrectorylS/eae{ry"

Date

OR
THE COMMON SEAL of ®

Limited

was hereunto affixed in the presence of

Director

Darector/
Secretary®

THE COMMON SEAL of THE )
SOCIETY OF LLOYD'S was hersunto )
affixed in the presence of )

”

2! 3 f
Authonsed Signatory S c; - oy *Off{‘SEAL]
JAs Szeegon herounto
vand s s dirsment

b~ - kel ey o
L M YD Low

[N

Authonises Sugnuter
% Ingert futl name of Corporate Member - see footnote 5 HEHISe S giiery

4 Delete as approprate,

® Insert full name of Corporate Member - use this execution clause if company wil affix :ts seal, otherwise use pravious
axecution clause

* Delets as appropnate
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