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In accordance with
Sections §59A and
859/ of the Companies
Act 2006

MRO1

Particulars of a charge

(@

Companies House

21 days beginning with the day after the date of creation of the ch
delivered outside of the 21 days 1t will be rejected unless 1t 1s acco
court order extending the time for delivery

T it illslﬂlll L

You must enclose a certified copy of the instrument with this form This wll be

scanned and placed on the public record

A fee is payable with this form. You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
fast page
< What this form is for X What this form is NOT for For further information, please
You may use this form to regrster You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where th

20/11/2013 #153
COMPANIES HOUSE

Company details

1| ,
Company number /iO |8_|6_|9_|8_|0_,6_’T)—

Company name in full [ Hammer Court (Lime Street) Limited

|

.

-+ Filling in thts form
Please complete i typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

2 |

Charge creation date

Charge creation date ’d1_ l"5_ |T W I? [%_ ﬁ— E‘

3

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

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

Name The Society incorporated by Lloyd's Act 1871 by the name of Lloycs
Name The Beneficianes (as defined on the continuation page)

Name See descnption at 1 on continuation page

Name See description at 2 on continuation page

tick the statement below

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

If there are more than four names, please supply any four of these names then
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MROT

Particulars of a charge

Description

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

Description

N/A

Continuation page
Please use a contmuation 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
ahove? Please tick the appropniate box

[l Yes
No

Floating charge

s the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[[] No GotoSection?

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

0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

J Yes

1 No
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MRO1

Particulars of a charge

s |

Trustee statement @

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

O

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

Please sign the form here

Signature

Signature

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

E Presenter information

n Important information

We wall 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 details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

| Contact name

Alison Smith

Company name

Corporation of Lioyd's

(=]
Fidentia House

I Addr

l Walter Burke Way
|

|

Post town

Chatham

County/Region

K

N T T A L

l Counzry

‘ox

| Telephone

01634 392016

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

[0 The company name and number match the
information held on the public Register

O You have included a certified copy of the

mstrument 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&38

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 onginal instrument, it must

be a certified copy

oooc o O g ad

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

E How to pay

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

Make cheques or postal orders 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 1t 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 Companies, 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, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
emall 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
Secttons 859A and
859! of the Companies

Act 2006

MRO1 - continuation page

Particulars of a charge

Description

Please give a short description of any fand {(including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to ths fixed charge or fixed securnty

Description

Names of persons, security 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, clams, returns of
premium, reinsurance prermiums, expenses, obhigations and other
“Permitted Trust Outgoings”™ set out n clause 3(a) of and paragraph
1 of Schedule 3 to the Premiums Trust Deed are payabte or become
or may become payable,

2 those to whom any Connected Company i1s obhiged to provide cr
keep fully funded any and every Overseas Business Regulatory
Deposit

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

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

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

"Trust Deed" means any trust deed made between the Society and
a Connected Company
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8698060
Charge code: 0869 8060 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th November 2013 and created by HAMMER COURT (LIME
STREET) 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

i

Companies House o F oA




MEMBERSHIP AGREEMENT
(CORPORATE MEMBER)

MA (E&W) (2012) Member code 1 43P
OS2 O

THIS AGREEMENT s made on 1. INOUEAD< 2013
BETWEEN-
THE SOCIETY incorporated by Lloyd's Act 1871 by the name of Lloyd's (the "Socisty"), and

Hommer Curd (Ui shad) Urited registered in England and Wales with
= g

number_~ o3 ¥ Owo and whose registered office is at

(the "Corporate Member®). ,

WHEREAS P

a Lloyd's Acts 1871 to 1982 ("Lloyd's Acts"™) confer powars on the Council of Lioyd's to make byelaws for the
purposes provided n such Acts *

b Pursuant thereto the Council duly made the Membership Byelaw (No 5 of 2005) (the ‘Byelaw”) on 7th
December 2005 and has under the Byelaw prescribed, inter alia, requirements to be satisfied or complied with
as a continuing condition of membership of, and of underwriting insurance business at, Lioyd's.

¢ The requirements so prescribed include a requirement that every corporate member applying for membership
of ihe Society enter, before it is granted permission 1o underwrite, inta an agreement which Includes provisions
in the terms of clauses 3 to 7 of this Agreement

d By the Membership, Central Fund and Subscnptions (Miscellaneous Provisions) Byelaw (No 16 of 19393) the
Council 1s empowered to enter into agreements with members or prospective members of the Society providing
(among other things) for the annual subscriptions of such membars and their contrbutions to the Society’s New
Central Fund to be imded in such manner as may be specified, provided that such imitation has been
approved by a speaial resolubon of the Gouncil

e The Corporate Member has applied for membership of the Society on terms that it shall have the benefit of the
undertakings contaned in clause 8 of thus Agreement relating o its annua! subscriptions and contributions to
the New Central Fund and the Counal is wilhng te 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

| certify that, save
for the matersal
redacted pursuant
to S 859G of the
Companies Act
2006, this copy
Instrument is a
correct copy of
the original
Instrume

Signed

e 1212
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NOW IT IS AGREED as follows:

1 INTERPRETATION

11 Inthis Agreement, unless the context otherwise requires

"Application Form" means the application form prescnbed by the Council for completion by a candidate
which 1 a body corporate, logether with the declarations prescnbed by the Counct for completion by each
controller, director, manager and major sharsholder of a candidate and all addihonal information supplied with
such application form and declarations,

"Council” means the Couneit of Lioyd's, including iis delegates and persons by whom 1t acts;

"Marketing Material” means any wwitation or inducement to engage in investment actwity (as defined in
saction 21 of the Financial Services and Markets Act 2000) published or solicitation made by or on behalf of
the Corporate Member and all gther publicity 1ssued by or on behalf of the Camporate Member at any ume,

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

“premlurm Jimit" means, in relation to any year of account, the aggregate of the Corporate Member's
member's syndicate premium himits i respect of all the syndicates through which the Corporate Member
underwrites for that year of account,

"Premiums Trust Fund" means the trust fund to which all premiums received by or on behalf of the Corporate
Member in respect of the business of underwnting and related activiies carmed on by the Corporate Member at
Lloyd's are required to be transferred under the prowisions of the Handbook of the Financial Serices Authority
as they apply to Lloyd's,

“Relevant Documents” means those documents entered into by the Corporate Member, or which 1t1s
indicated the Corporate Membar adheres and becomes party to or accedes to, in connection with tts
application for membershup of the Society and/or for permission to underwrite

1.2 Words and expressions which are not defined 1n clause 1 1 but are defined in the Definhions Byetaw (Mo 7 of

2005} (the “Definitions Byelaw”) or defined in, or for the purposes of, the Byelaw shall, unless the context
otherwise requires, have the sama meaning in this Agreement

v

1.3 No provision of this Agreement shall have effect to the extent that it 1s contrary to Lloyd's Acts or to any

requirement of the Council which is for the time being applicable to the Corporate Member as a member of
Lioyd's

1.4 Refarences m this Agreement to requirements of the Council are to any requirement imposed by, or by any

byelaw or regulation made under, Uoyd's Acts, any condition or requirement imposed or direction given under any
such byelaw or regulation, any direction given under section 6 of Lloyd's Act 1882, any requirement imposed by or
under any agreement entered mto by the Corporate Member with, or any undertalang gwven by the Corporate
Member to, Lioyd's or the Counctl and any other requirgment smposed or direction givent by the Council under
Uoyd's Acts, and the phrase "required by the Councd® and similar phrases shall be construed accordingly.

15 Any reference in this Agreament to an enactment, byalaw or regutation s a reference to it as already amended

and includes a reference to any repealed enactment or any revoked byelaw or regulation which it may re-enact,
with or without amendment, and to any future re-enactment or amendment of 1t

1.6 The headings n this Agreement shall not affect its interpretation
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2 COMMITMENT OF CORPORATE MEMBER AND DEUVERY OF DOCUMENTS

2.1 The Comporate Member agrees that it shall at all imes be bound by the cbligations, undertakings,

acknowledgements, representations and warranties on its part contained in this Agreement or in the Schedules
hereto

22 Forthwith upon exscution of this Agreement, o within such longer period as the Council may allow, the Corporate
Member shall deliver to the Council the documents required by the Council to be delivered with the Applicaton
Form duly executed and compieted by the persons for the time being prescnbed by the Council to execute them.

3 GENERAL UNDERTAKINGS

3.1 Throughout the penod of its membershp of the Society the Corporate Member shall

a comply with the provisions of Lioyd's Acts, the byelaws and regulations made under those Acls and all other
raquiremnents of the Council for the time being applicable to i

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

¢ become a party to and perform and observe the terms and provisions of all agreements and other instruments,
including this Agreement, to which it may be required by the Council to become a party -

3 2 Throughout the pencd commencing on the date of this Agreement and ending on the date as at which the first
declaration of compliance made by the Corporate Member under paragraph 34 of the Byelaw 1s made

a the Corporate Member shalt not, without the prior wntten consent of the Council, take or parmit the taking of
any action calculated to render the warranties given in clause 4 inaccurate in any matenal respect it they were
deemed to be repeated, immediately aifter that action, and

b the Corperate Member shall promptly inform the Council of the occurrence of any act or event (whether or not
faling within (a) above) which would render the warranties given m clause 4 inaccurate In any matenal respect
if they were repeated, immediately after that act or event occurs

3.3 The Corporate Member shall ensure that at all imes, unless the Council othernwise agrees -

a that all assets compnsed in its funds at Lloyd's are held either by the Society, by a custodian nominated by the
Counail or by a custodian neminated by the Corporate Member and approved by the Counchl which custodian
in etther case has enlered into an agreement with the Society and the Comporate Member i 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 mtes and regulations made under #, and that the person concemed 15 pennitted to
carry out those achvites by any rules or regulatory requirements to which it 1s subject;

b i powers relating to the management of the assets compnsed in its funds at Lloyd's are delegated to an
investment manager, that the management actvpies of the investment manager will not breach the Financal
Services and Markets Act 2000 and the rules and regulations made under it and that the person concemed 1s
permitted to undertake such management by any rules or regulatory requirements to which it 1s subject and

has entered into an ivestment management agreement with the Society and the Carporate Member in a form
approved by the Council,

e all assets for the tme baing comprnised in its funds at Lioyd's are fres from any secunty interest, encumbrance,
option, equity, claim or other third party nght of any nature whatsoever 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, il shall, and shall
procure that its Directors, employees and agents shall, prowida the Council with such information, explanations,
documents and other matenal as the Council may require relating to the Corporate Member's affairs at Lloyed's or
any part thereof or any business of underwnting and related activiies carned on by it at Lioyd's
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4 WARRANTIES

4.1 The Corporate Member represents, warrants and undertakes, as the case may be, to the Soctety in the terms of
Schedule 1

5 CONFIRMATIONS

5.1 The Corporate Member gwves the canfirmations set out in Schedule 2.

6 WAIVER OF CONFIDENTIAUTY

6.1 In so far as necessary for the purposes of the exercise by the Council of powers contained in Lloyd's Acts or i
byelaws or regutations made thereunder, but not further or otherwise, the Gorporate Member hereby consents to
the persans listed in clause 6 2 providing to the Council any informatton, explanations, documents or other
matenal relating 1o the Corporate Member's affairs at Lioyd's or any par thereof, or any business of underwnting
and related actrvibes caried on by 1t at Ltoyd's, whether or not in response to a request by the Councy

6 2 The persons referred fo in clause 6 1 are

a any managing agent with whom tha 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 auddor appointed by the Corporate Member or by any such managing agent as 1s refemed to in paragraph
{a) of this clause

6.3 In so far as necessary for the pumposes of the exercise by the Council of powers contained in Lioyd's Acts orin
byelaws or regulations mada thereunder, but not further or otherwise, the Corporate Member hereby consents to
the audors referred to in clause 6 2(b) prowviding to the Councit all such infermetion, explanations, documents or
other matenal in relaton to matters not falkng within clause 6 1 of which those auditors have become aware in

therr capacity as the Corporate Member's auditors whather or not m responss to a request by or under the
authonty of the Council

7 WAIVER OF CLAIM AND INDEMNITY

71 The Corporate Member agrees and acknowledges that the Society and the other persons referred to in
subsection () of section 14 of Lioyd's Act 1982 are exempt from hiabifity in damages al the suit of the Gomporate
Member to the extent and in the circumstances provided by that sechon.

7 2 Without imiting the generalrty of clause 7 1, the Comorate Member agrees that neither the Socisty nor any
member of the Council, or any of ts committees, or of the Franchise Board or any of its committees nor any
adwser, officer, employee or agent of the Society (each a “Lloyd's Person®) shall owe any fiduciary duty, any
duly of care or any cther express or simplied duty or obhigahon whatsoever to the Corporate Member or to any
holder of shares or secunties in or any credrtor of the Corporate Member or any adwiser, officer, employee or
agent of the Corporate Mernber {each, with the Corporate Membey, a "Relevant Person®} in respect of any
Marketing Matenal of the Corporate Member.

7.3 The Corporate Member undertakes that t will not make any claim and will use its best endeavours to prevent any
Relevant Person fram making any claim against any Lioyd's Person to recover any loss {including loss of profit),

damage, cost, charge or expense which is incurred or suffered by reason of or n connechon with any matier
referred toin clause 72

7.4 The Corporate Member hereby undertakes to keep the Society and each other Lloyd's Person at all tmes fully
and effectively ndemnified (on an after tax basis) against -

a all hability, loss or damage which any Lioyd's Person may suffer or incur directly or indirectly by reason of or in
connection with anything contained in any Marketing Matenal of the Corporate Member,

b all costs charges ant expenses which any Lloyd's Person may reasonably incur i responding to or resisling
any clasm for or relating to any kiabilty, loss or damage refecred 1o in paragraph (a) of this clause or in
entorcing s nghts under this clause 7
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7.5 The Society shall be entiied to enforce the nghts and exclusions ansing in its favour under this clause 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 authonse the ssue of any Marketing
Materal issted or to be 1ssued by the Corporate Member and has not appraved and will 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 -

Bt

& agress thal for each year after 1998

I the annual subscrnphon 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 1996) (whether under paragraph
\ 4(1) or paragraph 4(2) of that byelaw) ("New Central Fund contribution®) shall be calculated by
reference to the Corporate Member's premium iimit for the corresponding year of account,

0 the Council will announce the level of annuat subscnption and New Central Fund contnbution payable by
the Corporate Member in respect of that year by not later than 30th September of the immediately
preceding year; and "

M d the Corporate Member contmues to underwnte insurance business at Lloyd's In any year after 1998
following such an announcement as is referred to in subparagraph (1) of this paragraph, save with the
pror sanction of a resolution passed at a meeting held tin accordance with paragraph 3 of the
Membership, Central Fund and Subsenptions (Miscellaneous Provisions) Byalaw (No 16 of 1993), the
annual subscription and New Cantral Fund contribution payable by the Corporate Member in raspect of
that year shall not exceed the respective levels specified in the announcement, and

b exempts the Corporate Member from annua! subscnptions and New Central Fund contnbutions in so far as
such subscaptions of contnbutions in respect of any year would otherwise sxceed the level announced under
paragraph (a}(n} of this subclause, save for any subscnption or contnbution levied by the Cauncil with the prior
sanction of a resolution passed at a meeting of members of the Soctety beld in accordance with paragraph 3 of
the Membership, Central Fund and Subscnphions (Miscellaneous Provisions) Byelaw (No 16 of 1993)

82 The Council undertakes that it will not make any amendment to -
a the Membership, Central Fund and Subscnptions (Miscellaneous Provisions) Byelaw (No 16 of 1893), 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 Agreements Byelaw (No 8 of 1388) to which the Corporate
Member s a party,

which will take effect on or after 1st January 1999 and which will have an adverse effect on the Corporate
Member as an underwnting member unless

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

It wntien notice of the propesed amendment has baen sent to the Corporate Member not less than 3
manths belere the amendment 1s to take effect; and

H the Corporate Member has been given an opporiuntty to cease to be an underwnting member before the
beginning of the year in respect of which the amendment s to take effect

8.3 Clause 8 1 does not apply to -

a any contnbution to the funds of the Socrety payable in connection with an increase in the permitted level of the
Corporate Member's underwnting at Lioyd's in 1998 or any subsequent year of account under requisements of the
Council imposed for the purpose of managing the overall undarwnting capacity of the members of the Society,

b any contnbution to tha New Central Fund payable n 1998 or any subsequent year of account in respect of a
qualfying quota share contract (as defined in the Defintions Byelaw),

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

9.1 Any legal proceedings, notice or other communication to be served on the Society under this Agreement shall be
In wring (including facsimile transmission) and may be served by personal delvery or by leaving it at or sending t
by prepaid post to the address specitied below or such other address as the Society may from time to time notdy
to the Comorate Member in accordance with clause 9.2 or in the case of a notice served by facsimie
transmission by transmutting it to the number specified below or such ather number as the Society may from time
to time notify in accordance with clause 92  Any notice or document sent by post shall be deemed to have been
recetved 72 hours from the time of posting and any notice sent by facsirmile transrmission shall be deemed to have
been received when evidence of its receipt 1s transmitted to the person sending t

Address of the Society  One Lime Street
London EC3M 7HA

t
|
Far the attention of Head of Admissions, i
General Counsel’'s Diasion 1
1
Facsimile No 020 7327 6688

9.2 Any legal proceedings, nohice or other communication 1o be served on the Corporate Member under this
Agreemeni shall be served n accordance with the Byelaw

10 SEVERANCE

10.1 If any term of this Agreement shall to any extent be mvald or unenforceable, the remainder of the Agreernent
shall not be affected thereby and each term of this Agreement shall be valid and be enforceable to the fullest
extent permitted by law.

11 GOVERNING LAW AND JURISDICTION

11.1 The nghts and oblgatons of the parties ansing out of or relating to the Corporate Member's membership of,
andfor underwnting of Insurance business at, Lloyd's and any other matter referred to n this Agreement shall be
governed by and construed in accordance with the laws of England

112 Each parny herelo itevocably agrees that the courts of England shall have exclusive junsdiction to settie any
dispute and/or controversy of whatsoever nature ansing out of or relating to this Agreement and/or the Corporate
Member's membership of, and/or underwriting of insurance busmess at, Lioyd's and that accordingly any sunt,
action or proceeding (together in this clause 11 referred to as "Proceedings”) ansing out of or relating to such
matters shall be brought in such courts and, to this end, each party hereto urevocably

& agrees to submd to the junsdiction of the couris of England,

b wawes any objection which it may now or hereafter have to any Proceedings being brought in any such court,
including on the grounds that Proceedings have been brought in an mconventent forum, and

¢ agrees that a judgement in any Proceedings brought in the Enghish courts shall be conclusive and binding
upon each party and may be enforced in the courts of any other junsdiction

11.3 The choice of law and junsdiction refarred to in ths clause 11 shall continue m full force and effect in respect of
any tspute and/or controversy of whatsoever nature ansing out of or relating to any of the matters referred to in
s Agreement notwithstanding that the Corporaie Member ceases, for any reason, 1o be a member of, or to
undensnte imsurance business at, Lioyd's
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12 DISCLOSURE OF INFORMATION

12.1 The Corporate Member consents to the Soctety pubhshing the following stabstical and other information relating
to the admission of the Corporate Member to membership and its continuing membership of the Society

a name of the Corporate Member;

b the type of vehicle as which the Corporate Member operates;

¢ the amount of caprtal raised by the Corporate Member and the source,

d the Corporate Member's capacity,

e the Corporate Member's financial adviser and/or financial backer;

f any managing agent with which the Corporate Member 1s a connected company; and

g any information already m the pubiic domain,

13 ACKNOWLEDGEMENTS OF ADHERENCE

13 1 The Comporate Member ACKNOWLEDGES that by exection of this Agreement it has become party to and it wili
henceforth perform the obligations imposed by and agree to be bound by the terms and conditions of the {linois
and Kentucky Dollar Agreement dated 21 March 1942 and made between Additional Secunties Limited (*ASL") of
the one part and the Underwnting Members of Lloyd's whose names are subscnbed in the First and Second
Schedules thereto of the other pant as vaned by ail Agreements supplemental thereto

13.2 The Corporate Member ACKNOWLEDGES that by execubion of this Agreement it has become parly to and in
each year while 1t shall remain an underwnting member of Lloyd's it will perform and observe all the conditions
and provisions of the Agreement dated 28 April 1937 as vaned hy the Agreements supplemental thereto made
between the Society of the first part, the Several Members of Lioyd's whase names are subsenbed in the
Schedule thereto of the second part and ASL whose registered office 15 at Lloyd's in the City of London of the
third part.

13.3 Lioyd's shafl 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 appoints the Chamman of Lloyd's for the time being and each of the Deputy
Chairmen of Lloyd's for the time being and such other person or persons as the Gouncil may from time to tme
nommate in wnting as its attomeys jointly and severally to do and exacute on behalf of the Corporate Member
whether in the name of the Carporate Member or otherwise all or any of the following acts desds and things for
the purposes of or in connection with the Corporate Member's overseas underwriting'

a 10 execute such deeds and to sign, make, provide, attest, authorise or certify such documents, returns,
statements and reports as may be necessary or expedient;

b 10 sign, execute, make, provide, attest, authorise or certify such guarantees, indemnities or deposits whether
by way of deposit of funds, letters of credt, other financial instrument or ctherwise as may be necessary or
expedient;

c 1o make or authonise the making of any payments {out of moneys under the control of the attorney or attomeys
and property apphicable for such purpose) in respect and in discharge of

| any claims under policies undenwntten by the Corporate Member in the course of the Corporate
Member's overseas underwriting or

il any fiscal habilities of the Corporate Member ansing out of the Corporate Member's overseas
underwnhing in the terrtory in which it or any part of it 1s carned on or

It any other habiikes of the Corporate Member ansing out of or in respect of the Corporate Member's
overseas underwriting,

d {o appont from time to ime as an overseas agent or agents {by power of attorney or otherwise In wnting in
such form as may be appropnate under any appficable law) any person or persons {which may be an indwidual

-
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or individduals or a body of persons corporate or unincorporate) as the true and lawful representative or
representatives or attomey ar attameys or agent or ageats of the Corporate Member in or In relation to any
territory or temtones outside the United Kingdom; and the appomntment of any overseas agent may be either

I op the terms that such overseas agent shall be the delegate of and responsible exclusively to the
Corporate Member's attomeys hereunder or

It on terms that such overseas agent shall be the agent of the Corporate Member but without prejudice in
that case to the ability of the Corporate Member's attorneys hereunder to continue 1o act in relation to the
termitory of temitones for which the overseas agent s appainted and In particular to reveke (or to vary the
terms of} the overseas agent's appointment,

e to confer upon such overseas agent alt such powers and authonties as may be necessary or expedient to aflow
such overseas agent to do all acts and things and to sign and execute all deeds and documents for the
purposes of or i connection with the Comporate Membet's overseas underwrtling in or in relation to the temitory
or terntonies for which that overseas agent is appointed mcluding without prejudica to the gensrakty of the
toregong

I power to bind the Corporate Member m relation 1o third parhes mcluding power to make or authonse
payments of any nature mentioned in subclause {¢) above (in respect of the Corporate Member's
ovarseas underwnting carned an wn that terntory) out of any moneys under the control of the overseas
agent and properly applicable for such purpose,

I power to represent the Comperate Member in refations with the public authonbies including m particular
the regulatory and fiscal authonties of the terntory or territones for which the overseas agent 1s appointed;

Wi power so far as permnitted or required under any applicable law 1o mstifute, defend, conduct and appeal
proceedings of whatever nature on behalf of the Comporate Member in courts and tnbunals in the termitary
or terntories concermed and to bind the Cemporate Member (and to render the assets of the Corporate
Member liable to enforcement process) in such proceadings; and

v power (by power of attorney or otherwise 1 writing in such form as may be appropnate under any
apphcable law) to appoint and remove one or more attorneys as a substitute attorney or attorneys under
the overseas agent (who shall remain responsible for the acts and defaults of any such substtute unless
the authonty granted w0 him to make such appointment othenwse expressly provides) in respect of all or
any of the foregomg matters,

t to grant any overseas agent an indemmnity against reasonable costs and kabiibes incurred in connection with
the Corporate Member's overseas underwnting i the exercise of the powers and authonties so conferred,

g to revoke or {with the consent of the overseas agent concerned) 1o vary the terms of the appointmeni of any
overseas agent {including any exsting overseas agent) and to appoint a replacement or replacements for any
overseas agent whose appointment s so revoked (but so that it shall not be obligatory to make any such
further appomniment),

h to apply for and mamtan memberstup of overseas insurance ombudsman bureaux; and

{ generally {o do all acts and things and to sign and execute alf deeds and nstruments as may be necessary or
expedient for the purposes aforesaxd

bt {for the avodance of doubt) this clause 14 1 shall not authonse the attorneys appointed hereunder or any
overseas agent, substiute or delegats to underwrite policies of insurance on behalt of the Gomporate Member or
to admit clatms under policres underwritten by the Corporate Member

14 2 And the Comporate Member hereby ratifies and confirms and agrees to ratify and confirm
a any appoiniment of an overseas agent made under this clause 14,

b the appointment or authonsation of any existing overseas agent or person acting as an overseas agent for any
ternitory or terntones and with ail such powers and authonty as are specifted in the relevant deed or instrument
of appointment or authonsabon or other document under which such person acls,

¢ the revocation or replacement of any appointment made under thus clause 14 or under the relevant deed or
instrument of appointment or authonsatton of an existing overseas agent, and

Page 8.of 14

Lioyd's 15 authonsad under the Finanaal Serwces and Markets Act 2000




d without prejudice to the foregoing, all or any of the acts, deeds and things specified in clause 14.1 hereof done
or executed under the power of attomey canferred by this clauge 14

14.3 The Corperate 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
Comorate Memher's assigns and any persan to whom the Corperate Member's property may pass by gperaton
of law in any Junsdiction on banknuptcy, recrgamisation or otherwise) until such time as the Corporate Member's
underwniing affars &t Uoyd's have been wound up or otherwise dstermned and for so long as 1s necessary for
the Corporate Member's attorney or attomeys or agent or agents to deal with and determine any other matters
arsing in connection with the Corporate Member's overseas underwnting

14 4 No atiorney, overseas agent, subsitute or delegate shall be vicanousiy iable for any act or omission of any other

attomey or of any overseas agent, substitute or delegate appointed in good faith

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 Commumity includes the law of that State and
Comnmunity faw;

Chairman of Lloyd's means the Chatrman of the Gouncil elected under section 4 of Lioyd's Act 1982,

Corporate Member's overseas underwriting means the Corporate Member's undenwnting business and refated
activities in or in relation to any temitory or termtones outside the United Kingdom, .

Council means the Counail of Lioyd's constitted by section 3 of Lioyd's Act 1982 and any person or persons for
the time besng authonsed by the Council to exercise the power of nominatton hereby conferred on the Council,

deed ncludes any instrument required or penmitted to be executed as a deed under English or any other
applicable law,

Deputy Chalirmen of Lioyd's means the Deputy Chawrmen of ihe Counctl elected under sechon 4 of Lioyd's Act
1g82,

existing overseas agent means a person or persons (whether an indmdual or individuals or a body of persons
corporate or unncorporate) appointed or authonsed to act on behalf of the Corporate Member in or in relahion to a
terntory or terntones outside the United Kingdom by virtue of a deed or other instrument in writing executed or
made on a date before the date of this Agreement and which appointment or authonsation has nat been
terminated or revoked at the date of this Agreement,

overseas agent means an agent appointed under the powers conferred by this clause 14 to act in any termtory or
terntones outside the United Kingdom and also includes an existing overseas agent, and

overseas insurance ombudsman bureau means a bureau which 1s recognised by the Councti as performing in
an overseas junsdichon an equivalent or comparable function to the Ombudsman Scheme provided for under the
Financial Services and Markats Act 2000 of the United Kingdom
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15 CONNECTED COMPANIES

15.1 In this clause 15 the following expressions shall have the following meanings

"Connected Company* means any company which at the relevant time 1s a member of the Society and which
15 controlled by a person who also controls the Corporate Member,

"Lloyd's obligation® in relation to a member of the Society, means any underwniing obirgation incurred by

that member as an underwriting member of the Society and includes any obligation 1o the Soctety and any
obligation ansing under

the byelaws, regulations, rules, directions or other requirements of the Society,
b any deed, contract, instrument or other amangement of any fund approved by the Society;

but does not include obligalions ansing in respect of any lstter of credit, guarantee or other secunly given to

secure the performance of any such underwnting obligahon i favour of the person giving such guarantee or
other secunty,

"Premiums Trust Deed” means the trust desd executed or to be executed by (among other parties) the

Corporate Member and the Soctety In the form for the time being required by the Council conshtuting the
Premiums Trust Fund.

15.2 If at any time and from time to tme a Connected Company fails to discharge a Lloyd's abligation then, except to
the extent that the relevant Lloyd's obligation 1s cthenwise 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 spscify,

b subject to any charge over, and asstgnment by the Corporate Member of, the future profits of its underwnting
business at Lloyd's contamed in any trust deed or other instrument to which the Comporate Member 18, or
becomes, a party pursuant to the requirements of the Councii relating to the provision of funds at Lloyd's,

where the Lioyd's obligation which the Gonnected Company has faled to discharge Is an obligation to make a
payment or payments

I ondemand assign to the Soctety its nght, bile, nterest and expectancy in and to the trust funds held
under any Premiums Trust Deed to which 1t 1s a party until such ime as the Society has been paid out of
those funds a sum equal to the amount which the Connected Company has failed to pay together with
interest calculated in accordance with clause 15 5,

Il pay to the Society by way of contnbution to tha New Central Fund out of the amounts thereafter receved
by the Corporate Member out of the Premiums Trust Fund of the Corporate Member an amount equalto
the amount which the Connected Company has failed to pay together with interest calculated in
accordance with ciause 15 5, and so that until the amount payable under this paragraph has been fully
discharged the Corporate Member shall immediately apply all sums receved by it from ts Premiums
Trust Fund in or towards the discharge of that amount and for no other purpose.

153 Subject to any such assignment or charge as 1s mentioned in clausa 15 2(b), the Corporate Member shall not,
without the Council's prior wntten consent, assign, charge or agree to assign or charge or otherwise restnct,
encumber or dispose of any interest in the whole or any part of its Pramiums Trust Fund in favour of any perscn
other than the Society and shall not do or suffer 1o be done any other act or thing which would cause any sum
receivable by the Corporate Member out of its Premiums Trust Fund to be recewved by any other person

15 4 The Corporate Member shall promptly execute such decuments and take such other steps as rnay reasonably be
required by the Society to perfect any assignment to be made pursuant to clause 15 2(b)

15.5 Sums payable by the Corporate Member under clause 15 2{b} shall bear interest which shall acerue from day to
day at the rate of two per cent per annum or such other rate as the Councit may from time to tme prescribe
above the base rate from sime to tme of such London cleanng bank as the Socrety may select For the purposes

of this clause 15 5, the *due date for payment* means the date specified by the Society in its demand under
clause 15 2(b)
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SCHEDULE1
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

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

a the Corporate Member is duly incorporated under the law of England and Wales for an unhimited duration,

b the Corporate Member 1s a body corporate with separate legal personality, capable of owning property on its
own behalf to the exclusion of any cther person and has the capacity to sue and be sued in its own name,

¢ the Corporate Member has the requisite comporate capactty -
I to become a member of the Society;

Il to enterinto, ar 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,

m 1o adkere and/or bacome party to each of the agreements {as expressed to be varied) referred to in
clause 13 of this Agreement and o be bound by the terms and conditions or conditions and provisions of,
as the case may be, and perform: or perform and observe, as the case may be, dunng stich penod(s), if
any, as are referred to in clause 13 the conditons and provisions or obligattons imposed by each of those
agreements; '

v to comply with the obligations imposed on members of the Scciety by Lloyd's Acts 1871 to 1982, any
requirements of the Council and the Financial Services and Markets Act 2000 and the rules and
regulations made under tt,

Vv lo enter into and perform contracts of insurance,

d [subjec!'tu'pa-ragmphm‘s-ﬁrt-l-]l- the making by the Corporate Member of an application to become a
member of Lloyd's and for permission to underwnie and the execution and delivery of each Relevant
Document to which it 1s expressed to be a party has been duly authorised 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 executed 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 tem of its memorandum or articles of association, any other restnctions or the terms
of any contract, obhigation or commitment of the Corporate Member or {, subject to paragraph (f) below,} of any
law or regulation having the force of law in England and Wales and applicable to the Comporate Member,

e [subjectto-paragrepir2-ofta-par-ty' the obligations of the Corporate Member under each Relevant
Document constitute legal, valid and binding obiigations of the Corporate Member which will be recognised by,
and enforceable i, the courts of England & Wales,

f no consents, licences, registrations, approvals or autherisations of any governmental or other authonty or
agency in England and Wales are required by law in connection with -

I the execution, delivery and performance of any of the Relevant Documents by the Corporate Member;

1t 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 to in paragraph {¢)(v} above,

it comphance by the Corporate Member with the obligations of a member of the Society under Lloyd's Acts
1871 to 1982, the requirements of the Councit and the Financral Services and Markets Act 2000 and the
rules and regulations made under it

Iv  the execution, delivery and performance by the Corporate Member of contracts of insurance,

g the Corporate Member has not engaged in any business or commereial activity {condibonally or otherwise)
except for the purposes of applying 1o become a member of the Society or raising funds required to enable it to
do so,

! Detote the words In square brackets unless permission to underwnie 1s granted separately from the grant of admission
to membership
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h all the Corporate Membear's assets are its absolute property and are not the subject of any securnty mterest or
any assignment, equity, option, nght of pre-emption, royalty, factoring arrangement, leasing or hirmg
agreement, hrre purchase agreement, conditional sate or credit sale agreement, agreement for payment on
deferred terms or any simitar agreement or arrangement (or any obligation, including a conditional obligaton,
to create or enter into any such agreement ot arrangement};

i the Corparate Member will have sufficient working capital for s present and reascnably foreseeable future
requiremsnts having regard 10 existing bank balances and facilities available,

i the Coporate Member has no claims outstanding agamst it and 1s not engaged in any itigation or asbitration or
similar proceedings or in any governmental, regulatory or simiiar inveshgation or enquiry which has had a
significant effect on its financial postion and so far as the Corporate Member 1s aware, there is no such
hrgation, arbitration or similar proceedings or any such avestigation or enguiry pending;

k the Corparate Member has not taken any action nor have any other steps been taken or tegal proceedings
siaried or threatened agamnst it for winding up or dissolution, or to enter into any arrangement or composition
for the benefit of creditors, or for the appointment of a receiver, admimstrator, trustee or similar officer of any of
its respeclive properties, revenues or assets,

I except as notified to the Council In the Application Form there are no other contioflers or directors of the
Corporate Membaer,

m to the best of the knowledge and beliaf of the Cotporate Member, having made all reasonable enquines, the
information supphed 1o the Scciety n the Application Form and otherwise in connection wath its application for
membership was when supplied, and remains at the date of this Agresment, true and accurate in all material
respecis and did not when supplied, and does not at the date of this Agreement, omit any infermatior: which
mght reasonably be considered relevant to the Corporate Member's apphcation for membership of the Scciety;

n all Marketing Matenal issued, published or distributed by or on behalf of the Corporate Member has compled
with all apphcable laws and regulahons in England and Wales and elsewhere and ali mformation contamed m
such Marketing Materia) was complete, accurate and rot misleading

2 EFHE-CORPORATEMEMBER UNDERTAKES THAT:

a the execution and delivery of each Relevant Document required to be entered into by the CorpGrate Member in
connectior with the grant of permission to underwrite will be duly authonsed by allreGessary corporate action
on the part of the Corporate Member and each such Relevant DocumertWill be duly executed and delvered
by the Corporate Member which execution and delwery ot fesult 1n any wiolation by the Corporate Member
of any term of its memorandum or articles of asgoerafion, any other restrictions or the terms of any contract,
obligation or commitment of the Corpora ember o], subject to paragraph {f) above,] of any law or regulatron

& obligajions

id and

? Delete the words in square brackets untess permssion to underwnte 1s granted separately from the grant of admission
to membership
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SCHEDULE 2
CONFIRMATIONS

The Corporate Member confirms that

a its direclors and management have received sufficient information to enable them to reach a decision an its
behalf to apply for membership of the Society,

b its Members' Agent (If any) and each of the underwnting agents with which 1t has entered or will enter into an
agreament 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 sutficient opportunity for s directors to ask questions concerning
membership of the Society and the syndicates it proposes to join and has answered those questions
satisfactonty,

¢ through its directors and management the Corporate Member understands that

|
I}
mn
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X
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X

Lloyd's 1s a market and that nsks and rewards vary from syndicate to syndicate,
the underwnting of Insurance s a high nsk pusiness and losses can be made as well as profits,

through the reinsurance to close of the previous year it will be iIndemnrtying other underwniting members
of Lloyd's in respect of therr iambity for insurance nisks underwritten pnor to iis bgcommg’an underwnting
member of Lioyd's,

where an account has been left open at the end of the third year and not clesed by ransurance, it may be
many years before the resuits of the underwnting are known and the account can be wound up and it will
remawn liable for its share of the business until the account is closed,

upon resignalion its funds at Lloyd's (even when represented by a letter of credit or bank guarantes) will
normally be retained unbl all ts underwnting accounts have been closed by remsurance,

it will have a statutory obhgation to submit to an annual solvency test which will be undertaken by the
Society through the Society's auditors,

the underwnling agent(s) acting on its behalf shall have the complete control and management of its
underwnting busingss and it may not in any way interfere with the exercise of such control or
management,

fts underwnting agents are authonsed to delegate authonty, including underwnting authonty,

it has been advised 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 Lioyd's Byelaw, and has been provided with or offered
information relating to the review or inquiry;

its agreement with its managing agents provides that it must fund its underwniing hiabilities without delay
and any claim against its managing agent must be pursued subsequently and 1s excludad as a ground on
which the payment of underwnting funds can be withheld,

after joiming a syndicate, it Is committed to parucipate on that syndicate's following year of account unless
it gives notice to terminate ts parkicipation on that syndicate on or before the final date prescnbed in the
agreement with its managing agent or the managing agent gives it notice ar it otherwise transfers its nght
to parbicipate 1n a manner authonsed by the Society;

as part of the system for ensunng the security of Lioyd's policies, a premium income limit 1s specified n
respect of its underwnting and it may be required to provide additional funds at Lioyd's in the event of the
premium limit being exceeded I funds are neot prownided the premium himit may be reduced,

if its premium himnt 1s exceeded it 1s responsible for all business accepted on its behaif;

notwithstanding that part of its premium tmit may be unallocated, rt will be required to prowide funds at
Lloyd's for the whole of such bmit,

funds held i s Premums Trust Funds may be lent to or commingled with funds of the premms trust
funds of other members of the Society,
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XVl any dispute in relation to its membership of Lioyd's which proceeds to court must be dealt with by English

courts in accordance with English faw

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

Limited

Executed as a DEED for and on behal of ® Homeer Cornd CLmJL .Fhr-d/—)

By Vhv A

Director

Date

OR
THE COMMON SEAL of 8

Directory/Secretary®

e

fof

On behalfo j
Argenta Secretanat Limited :

Limited

was hereunto affixed in the presence of

Director

Drectoy/
SE:cretary6

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

Authonsed Signatory

* Insert full name of Corporate Member - see footnote 5
* Delete as appropnate

® Insert full name of Corporate Member - use this exacution clause if company wilt affix its seal, otherwise use previous

execution clause
® Delete as appropnate
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T - szel of the CorpiSEAIY
S t's gs bes seon hereunto
2 v and this Instrument

Authonised Signatory
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