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In accordance with
Sections 8594 and M R O 1 )_\
859/ of the Companies m N

Act 2006 Particulars of a charge

Companies House

A fee 15 payable with this form You can use the WebFhing service 1o file this form onhine
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
J What this form s for X What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to anr mndanca -
a charge created or evidenced by register a charge where

an instrument instrument Use form M
This form must be delivered to the Registrar for registration “ “ \ _
21 days begmning with the day after the date of creation of the ¢ b
*R3HGTCS1
RCS #

delivered outside of the 21 days it will be rejected unless 1t 15 acco
25/09/2014

-~

6urt order extending the time for deliver

9 Y COMPANIES HOUSE
You must enclose a certified copy of the instrument with this form

scanned and placed on the public record

Company details l—l—v|>|—— For O
e o [o |2 [o [ 27T~ i

Please complete in typescript orin
Company name in ful | HAVERHILL LIMITED bold black capitals

| A

All fields are mandatory unless
specified or mdicated by *

Charge creation date
Charge creation date |"2 E» ,'6_’3_ ’b_lb_lT’T /
rd
Names of persons, security agents or trustees entitled to the charge

Please show the names of eath of the persons, secunty agents or trusiees
entitled to the charge

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

Name See descnption 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 bhelow

I 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, 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 continuation page if
you need to enter more details

Fixed charge or fixed security

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

[ VYes
No

Floating charge

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

Yes Continue
] No GotoSection7

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

] 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 apprapnate box

(] VYes
No
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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

|

© This statement may be filed after
the registration of the charge (use
form MRC6)

Signature

Please sign the form here

Signature

Signalure

X ' X

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

Particulars of a charge

B Presenter 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 details
here but, if none are given, we will send the certificate
to the company's Registered Office address

|r.onmnam

Caroline Cobley

Company name

Corporation of Lloyd's

Address
} Fidentia House

f Wallter Burke Way

|Pm!town

Chatham

County/Region

Kent

e Mwlefaf [+ [RINT

Country

lnx

l Teleghone

01634 392613

mrtlflcate

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

naecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
infermation held on the public Register

You have included a cerufied copy of the
instrument with this form

You have entered the date an which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,56 7&8

You have given a descnption n Section 4, if
appropriate

You have signed the form

*fou have enclosed the correct fee

Please do not send the onginal tnstrument, 1t must
be a certified copy

opo o o o a o

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House

gWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the approprate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3U2

DX 33050 Cardiff

For companies registered in Scotland-

The Regsstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, 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 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 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

Description

Please give a short descriptton 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

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 fosses, claims, returns of
premium, reinsurance premiums, expenses, obligations and other
*Permitted Trust Qutgoings™ set out in clause 3{a) of and paragraph
1 of Schedule 3 to the Premiums 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 Benefictanes” means all the persons to whom a Connected
Company i1s 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 obligations,

"Connected Company”, "Lloyd’s obligation™ and "Premiums Trust
Deed" have the meaming 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

04413 Version 1 0
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9201277

Charge code: 0920 1277 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd September 2014 and created by HAVERHILL LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

25th September 2014.

Given at Compantes House, Cardiff on 29th September 2014
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LLOYDS

I certify that, save
for the material
redacted pursuant

MEMBERSHIP AGREEMENT t0 58596 of the

Companias Act
(CORPORQTE MEMBER) 2006, this copy
instrument 1s a
correct copy of

the originat
MA (E&W) (2012) Membercode _OSG L\ 6 X nstrument
THIS AGREEMENT s mads on 22 S@rer~oer 2014

BETWEEN.
THE SOCIETY mncorporated by Lloyd's Act 1871 by the name of Lioyd's {the "Society’), and Dated q ’ | L},
HkuefLIl i Liemted registered in England and Wales with -
number ___S§ 20123 and whose registered office 15 at
Eountain House —

(the "Corparate Member") gg&%ﬁgtﬁ!ﬂ
WHEREAS

a Lioyd's Acts 1871 to 1982 ("Lloyd's Acts") confer powers on the Councd of Lioyd's to make byelaws for the
purposes provided in such Acts

b Pursuant thereto the Council duly made the Membership Byelaw (Mo 5 of 2005) {the "Byelaw") on 7th
December 2005 and has under the Byelaw prescribed, inter aha, requirements to be salisfied or comphed with
as a continuing condition of membership of, and of underwniting insurance business at, Lloyd's

¢ The requirements 50 prescnbed include a requirament that every corporate member applying for membership
of the Society enter, before it 1s granted permussion to underwrite, Into an agreement which includes provisions
in the terms of clauses 3 to 7 of this Agreement

d By the Memberstup, Central Fund and Subscnptions (Miscelianeous Provisions) Byelaw (No 16 of 1993) the
Council s empowered to enter into agreaments with members or prospective members of the Society providing
{among other things) for the annual subscriptions of such members and their coninbutions to the Society's New
Central Fund to be imited 1n such manner as may be specified, provided that such lmitation has been
approved by a special resolution of the Counci

e The Corporate Member has applied for membership of the Saciaty on terms that it shall have the benefit of the
undertakings contained in clause 8 of this Agreement relating o its annual subscrptions and contrbutions to
the New Central Fund and the Council 1s willing to admit the Corporate Member to membership on those
terms

f The terms of clause 8 of this Agreement have heen approved by a special resolution of the Counel
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NOW IT IS AGREED as follows:

1 INTERPRETATION
11 In this Agreement, uniess the context otherwise requires

“Application Form® means the application form prescnbed by the Council for completion by a candidate
which 15 a body corporate, together wath the declarations prescnbed by the Council for completion by each
controller, director, manager and major shareholder of a candidate and all additional mformation supphed with
such apphkcation form and declarations,

“Council” means the Councy of Lioyd's, inciuding ts delegates and persons by whom 1t acts,

"Marketing Material" means any invitation or inducement to engage m investment activity (as defined in
section 21 of the Financial Services and Markets Act 2000) published or solicitaton made by or on behalf of
the Corporate Member and all other publicity issued by or on behalf of the Corporate Member at any time,

“New Central Fund" means the fund held or 1o be hetd, managed and apphed by the Society pursuant to the
New Central Fund Byelaw (No 23 of 1996);

"premum limit" means, in relation to any year of account, the aggregate of the Comporate Membaer's
member's syndicate premium bimits m respect of alf the syndicates through which the Corporate Member
underwrites for that year of account;

"Premiums Trust Fund” means the trust fund to which all premiums recewed by or on behalf of the Corporate
Momber in respect of the busimess of underwriting and related activities ¢arned on by the Corporate Member at
Lioyd's are required to be transferred under the provisions of the Mandbook of the Financial Services Authonty
as they apply to Lioyd's,

“Relevant Documents” means those documents entered into by the Corporate Member, or which it s
indicated the Comporate Member adheres and becomes party to or accedes to, it connection with s
application for membership of the Society and/or for parmussion to undenwrite.

12 Words and expressions which are not defined i clause 1 1 but are defined in the Definions Byelaw (No 7 of
2005) (the “Definitions Byelaw™) or defined in, ar far the purposes of, the Byelaw shall, unless the context
olharwise requires, have the same meamng i this Agreement

13 No prowision of this Agreement shall have effect to the extent that it rs contrary to Lloyd's Acts or to any

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

1.4 Referances in this Agreement ta requirements of the Caunct are to any requirement imposed by, or by any
byelaw or regulation made under, Loyd's Acts, any condihon or requirement wnposed or direction given under any
such byelaw or regulation, any direction given under section 6 of Lioyd's Act 1882, any requirement mposad by or
under any agreement enterad into by the Corporate Member with, or any undertakung given by the Corporate
Member to, Lioyd’s or the Councd and any other requirament imposed or directien gven by the Counc under
Lloyd's Acts, and the phrase "required by the Council” and sumilar phrases shall be construad accordingly

1.5 Any reference in this Agreement to an enaciment, byelaw or regulation i1s a reference to tt as already amended
and includes a reference to any repealed enactment or any revoked byslaw or reguiation whuch it may re-enact,
with or without amendment, and to any future re-enactment or amendment of it

1.6 The headings in this Agreement shall not affect its mterpretation,
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2 COMMITMENT OF CORPORATE MEMBER AND DELIVERY OF DOCUMENTS

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

acknowledgements, representations and warranties on iis part contained 1n this Agreement or in the Schedules
hereto

2 2 Forthwilth upon execution of this Agreement, or within such tonger penod as the Council may allow, the Comporate
Member shall deliver to the Council the docurnents required by the Council ta be delivered with the Application
Form duly executed and completed by the persons tor the tme being prescnbed by the Councit 1o execute them

3 GENERAL UNDERTAKINGS

3.1 Throughowt the penod of ts membership of the Scciety the Corporate Member shalt

a comply with the prowisions of Lloyd's Acts, the byelaws and regulations made under those Acts and all other
requirements of the Counci for the time being applicable to it,

b comply with the provisions of the Financial Services and Markets Act 2000 and the ruies and regutabions made
under it for the time being applicable to the Corporate Member, and

¢ become a parly to and perfonm and observe the terms and prowisions of all agreements and olher instruments,
including this Agreement, to which it may be required by the Council to become a party

3.2 Throughout the penod 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 Byslaw 15 made

a the Gorporate Member shall not, without the pnor watten consent of the Council, take or permut 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, inmediately after that action; and

b the Corporate 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 in clause 4 inaccurate in any material respect
if they were repeated, immediatety after that act or event occurs

3.3 The Corporate Member shall ensure that at all times, unless the Council otherwise agrees -

a that afl assets compnsed i its funds at Lioyd's are held either by the Society, by a custodian nommated by the
Counctl or by a custodian nominated by the Corporate Member and approved by the Councit which custodian
in either case has entered nto an agreement with the Society and the Corporate Member in a form approved
by the Councii and that the custodial activites of the custodian will not breach the Financral Services and
Markets Act 2000 and the rules and regulafions made under #, and that the person concemed I1s permitted to
carry out those activities by any rules or regulatory requirements to which it 1s subject,

b if powers relating to the management of the assets compnsed in s funds at Lloyd's are delegated to an
invesiment manager, that the management activities of the mvestment 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 rules or regulatory requirements to which it 15 subject and
has entered into an investment management agreement with the Scciety and the Corporate Member in a form
approved by the Council;

¢ all assets for the bme being compnsed n its funds at Lloyd's are free from any security mterest, encumbrance,

option, equity, claim or other third party nght of any nature whatsoever other than one ansng under the terms
of the trust upon which those assets are held

3.4 If the Comorate Membar ceases to be a member of the Society for any reascn whatsoever, it shall, and shall
procure that its Directors, employees and agents shall, provide the Council with such information, exptanations,
documents and other matenat as the Council may require relating to the Corporate Member's affairs at Lioyd's or
any patt thereot or any business of underwnting and related activities carnad on by it at Uoyd's
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4 WARRANTIES

4 1 The Corporate Member represents, warrans and undertakes, as the case may be, to the Society in the termns of
Schedule t

5 CONFIRMATIONS

5.1 The Corporate Member gives the confirmations set out in Schedule 2.

6 WAIVER Of CONFIDENTIALITY

6.1 In so far as necessary lor the purposes of the exercise by the Council of powers contained in Lioyd's Acts orn
byelaws or regulations made thereunder, but not further or otherwise, the Corporate Member hereby consents to
the persons listed in clause 6 2 providing to the Council any irformation, explanations, docurnents or other
matenal relating fo the Corporate Member's affairs at Lloyd's or any part thereof, or any business of underwrting
and related activibies carnied on by it at Lioyd's, whether or not in response to a request by the Council

6.2 The persons referred to in clause 6 1 are

a any managng agent with whom the Corporate Member entars into an Agraement m the tenns of the
agreement set out in Schedule 4 to the Agency Agreements Byelaw (No 8 of 1988), and

b any auditor appainted by the Gorporate Member or by any such managing agent as is referred to in paragraph
(a) of this clause

6.3 In so far as necessary for the purposes of the exercise by the Council of powers contained in Lloyd's Acts orm
byelaws of regulations made thereunder, but not further or otherwise, the Corporate Member hereby consents to
the audrors referred to m clause 6 2(b) providing to the Counct all such information, explanations, documents or
other matenal in relation to matters not fatling withun clause 6 1 of which those auditors have become aware in
therr 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 Comporate Member agrees and acknowledges that the Socrety and the other persons referred to in
subsection (6} of sechion 14 of Lioyd's Act 1982 are exempt from liability in damages at the suit of the Corporate
Member to the extent and in the circumstances provided by that section.

7 2 Without imting the generality of clause 7 1, the Comporate Member agrees that neither the Socraty nor any
member of the Council, or any of ita committees, or of the Franchtse Board or any of ks commuttees nor any
adviser, officer, employee or agent of the Saociety (each a "Lioyd's Person”) shall owe any fiduciary duty, any
duty of care or any other express or implied duty or obligation whatsoever to the Corporate Member or to any
holder of shares or secunties in or any creditor of the Corporate Member or any adwser, officer, employee or
agent of the Comporate Member {each, with the Comparate Member, a "Relevant Person”) in respect of any
Marketing Matenal of the Cormporate Mamber

7.3 The Corporate Member undertakes that st will not make any claim and will use us best endeavours 1o prevent any
Relevant Person from making any claim agamnst any Lloyd's Person to recover any loss (including loss of profit),
damage, cost, charge or expense which is incurred or sufferad by reason of or in connection with any matter
referred to in clause 7 2

7.4 The Corporate Member hereby undertakes to keep the Soctety and each other Lioyd's Person at all times fully
and eitectively indemntied {on an after tax basis) agamnst -

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 anythung contained m any Marketing Matenal of the Corporate Member,

b all costs charges and expenses which any Lloyd's Person may reasonably incur in responding to of resisting
any claim for or refating to any labilty, loss or damage referred to in paragraph (a) of ttus clause orin
enforcing #s nights under this clause 7
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7.5 The Society shall be entitled ¢ enforce the nghts and exclusions ansing in its favour under this clause 7 oniis
own behalf and as trustee for and agent of each other Lloyd's Person

7.6 The Corporate Member acknowledges that the Socety has not and will not authonse the ssue of any Marketing
Material issued or to be issued by the Cerporate Member and has not approved and will not approve any such
Marketing Materal and accepts no responsibibly for its contents

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

8.1 Subjectto clauses 8 2 and 8.3 the Councl hersby -

; a agrees that for sach vear after 1998

I the annual subscnption payable by the Corporate Member under the Membershup (Entrance Fees and

Annual Subscriptions) Byelaw (No. 9 of 1987) ("annual subscription"} and the contrbutions payable by
the Corporate Member under the New Central Fund Byelaw (Mo 23 of 1398} (whether under paragraph
4(1) or paragraph 4(2) of that byelaw) ("New Centrat Fund contribution”) shalt be calculated by
reference to the Corporate Member's premium limit for the corresponding year of account;

the Council will announce the level of annual subscription and New Central Fund contnbution payabie by

the Corporate Member in respect of that year by not later than 30th September of the immediately
preceding year; and

if the Corporate Member continizes to underwnte msurance busmess at Lioyd's in any year after 1998
following such an announcement as s referred to in subparagraph () of this paragraph, save with the
pnor sanction of a resolution passed at a meeting held n accordance with paragraph 3 of the
Membership, Central Fund and Subscnptions (Miscellaneous Prowisions) Byelaw (No 16 of 1993), the
annual subscription and New Central Fund contnbution payabie by the Corporate Member in respect of
that year shall not exceed the respactve levels spacified i the announcement; and

: b exempts the Corporate Member from annual subscnphons and New Central Fund contribubions in so far as

5 such subscriptions or cantributions in respact of any year would otherase exceed the level announced under

! paragraph (a)(i) of this subclause, save for any subscription or contnbution levied by the Counci with the prior
sanction of a resolution passed at a meeting of members of the Society held in accordance with paragraph 3 of

; the Membership, Central Fund and Subscnptions (Miscellangous Provisions) Byelaw (No 16 of 1993).

8.2 The Council undertakes that it will not make any amendment to -

a the Membership, Central Fund and Subscnphions (Miscellaneous Provisions) Byeiaw (No 16 of 1993), or

b the proviso to clause 5 or clause 11 5{b) or (c) of any agreement in the terms of the standard agreement set
out in Schedute 3 or Schedule 4 to the Agency Agreements Byelaw (No. 8 of 1988) to which the Corporate

Member 1s a party,

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

i
1

the proposed amendment will take etfect at 1st January of any year,

wrnitten notice of the propesed amendmaent has been sent fo the Corporate Member not less than 3
months before the amendment 15 to take effect, and

the Corporate Member has been given an opportunity 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 contribution to the funds of the Society payable in connection with an ncrease in the pemitted level of the
Corporate Member's underwriing at Uloyd's in 1998 or any subsequent year of account under requirements of the
Councit imposed for the purpase of managing the overall underwriting capacity of the members of the Saciety,

b any contnbution to the New Central Fund payable in 1998 or any subsequent year of account in respect of a
quatiying quota share contract {as defined in the Detinitions Byelaw),

© coninbution to the New Central Fund payable under ¢lause 15
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9 NOTICES

9.1 Any lega! proceedings, netice or other communication to be served on the Sogrety under this Agreement shall be
n writing {including facsimile transmussion) and may be served by personal delivery or by leaving it at or sending o
by prepaid post to the address specified bejow or such other address as the Sociely may from tme to tme notfy
to the Corporate Member in accordance with clause 9 2 or in the case of a notice served by facsmile
transmussion by transmitting it to the number specified below or such other number as the Society may from ime
1o time notify n accordance with clause 92 Any nofige or document sent by post shalt be deemed to have been
recewved 72 hours from the tme of pasting and any notice sent by facsimile transmusston shall be deemed to have
been raceived when evidence of its receipt 18 transmitted to the person sending it

Address of the Society.  One Lime Strest

Lendon EC3M 7HA
For the attention of Head of Admissions,
General Counsel’'s Division
Facsimite No 020 7327 6688

9 2 Any legal proceedings, notice or other communication to be served on the Corporate Member under this
Agreement shall be served in accordance with the Byelaw

10 SEVERANCE

16 1 it any term of this Agreement shall to any extent be nvalid or unenforceabile, the remainder of the Agreement
shall net be affected thereby and each term of this Agreement shall be valid and be enforceabis to the fullest
extent perrutted by law.

11 GOVERNING LAW AND JURISDICTION

111 The rights and obligations of the parties ansing out of or relating to the Corporate Member's membaership of,
and/or underwriting of nsurance busimess at, Lloyd's and any other matter referred to in this Agreement shall be
govemed by and construed wy accordance with the laws of England

11.2 Each party hereto irrevocably agrees that the courts of England shall have exclusive Junsdiction to settle any
dispute andfor controversy of whatsoever nature ansing out of or relating to this Agresment andfor the Corporate
Member's membership of, and/or underwnting of insurance business at, Lloyd's and that accordingly any surt,
action o proceeding (togeather in this ¢lause 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 revocably

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

b waives any objection which it may now or hereafter have 1o any Proceedings being brought in any such court,
including on the grounds that Proceedings have been brought in an inconvenignt farum, and

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

11.3 The chowe of law and junsdiction referred to 1 this clause 11 shall continue i full force and effect m respect of
any dispute and/or controversy of whatsoever nature arnising out of or relating to any of the matters referred to in
thus Agreement notwithstanding that the Corporate Member ceases, for any reason, to be a member of, or to
underwrite insurance business at, Lloyd's
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12 DISCLOSURE OFf INFORMATION

12.1 The Corporate Member consents to the Society publishing the foflowing statistical and other mformation relating
to the admssion of the Comporate Member to membership and ds continung membership of the Sotiety

a name of the Corporate Member,

b the type of vehicle as which the Comorate Member operates,

¢ the amount of capital rarsed by the Corporate Member and the source,
d the Corporate Mermber's capacty;

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

t any managing agent wilh which the Corporate Member 1s a connected company, and

g any information already in the public doman

13 ACKNOWLEDGEMENTS OF ADHERENCE

13.1 The Corporate Member ACKNOWLEDGES that by execution of this Agreement it has become party to and it will
henceforth perform the obligattons 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 Addihonal Secunties Limmited (*ASL") of

the one pant and the Underanting Members of Lloyd's whose names are subscribed in the Fust and Second
Schedules thereto of {he other part as vaned by all Agreements supplemental thereto.

13.2 The Cerporate Member ACKNOWLEDGES that by execution of this Agreement t has become party to and in
eech year while it shall reman an underwriting member of Lloyd’s it will perform and observe all the condtions
and provisions of the Agreement dated 28 Apn! 1937 as vaned by the Agreements supplemental thereto made
between the Society of the first part, the Several Members of Lloyd's whase names are subscribed in the

Schedule thereto of the second part and ASL whose registerad coffice 15 at Lioyd's in the City of London of the
third part

13.3 Lloyd's shall hold the benefit of the acknowledgements in clauses 13 1 and 13 2 for stself and as trustee for ASL

14 POWEROF ATTORNEY

14.1 The Corporate Member hereby appoints the Chaiman of Lioyd's for the time being and each of the Deputy
Chairmen of Lioyd's for the time being and such other person or persons as the Council may from time to time
norminate in wrting as s attorneys jointly and severally to do and execute on behalf of the Corparate Member
whether in the name of the Corporate Member or otherwise all or any of the foliowing acts deeds and things for
the purposes of ar in connection with the Corporate Member's overseas undermting

a to 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, authonse or certify such guarantees, indemmiies or deposits whether

by way of deposit of funds, letters of credit, other financial mstrument or otherwise as may be necessary or
expedent,

< to make or authonse the making of any payments {out of moneys under the control of the attorney or attomeys
and properly applicable for such purpose) in respect and in discharge of

I any claims under policies underwntten by the Corporate Member in the course of the Corporate
Member's overseas underwnting or

I any fiscal habities of the Carporate Member ansing out of the Corporate Member's overseas
underwnting n the terntory in which 1t or any part of t1s camed on or

it any other habilities of the Corporate Member ansing out of or in respect of the Corparate Member's
overseas underwnting,

d to appaint from teme o ime as an overseas agent or agents (by power of attorey or otherwise m wniting in

such form as may be appropnate under any appicable law) any person or persons {which may he an individual
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or individuals or a body of persons corporate or unincorporate) as the true and lawtful representative or
representatives or attorney or attorneys or agent or agents of the Corporate Member in or in relation to any
terntory or temtones outside the United Kingdom, and the appomtment of any overseas agent may be either

t an the terms that such overseas agent shalf be the delegate of and responstble exclusively to the
Corporate Member's attorneys hereunder or

1 on terms that such overseas agent shall be the agent of the Cerporate Member but without prejudice in
that case to the ability of the Corporate Member's attorneys hereunder to continue to act in relation to the
temtory or territones for which the overseas agent s appomted and in particular to revoke (or 1o vary the
terms of} the overseas agent's appointment,

e to confer upon such overseas agent all such powers and authonties as may be necessary or expedient to allow
such overseas agent to do all acts and things and to sign and execute ali deeds and documents for the
purposes of or in connection with the Corporate Member's overseas underwnhng in or in relation to the territory
or termitones for which that overseas agent 1s appointed including without prejudice to the generalty of the
foregomng

| power to bind the Corporate Member i relation to third parties including power to make or authorise
payments of any nature mentioned in subclause {c) above (n respect of the Corporate Member's
overseas underwriting carmed on i that territory) out of any moneys under the control of the overseas
agent and properly apphcable for such purpose,

11 power to represent the Corporate Member in relahons with the public authoriies including in particular
the regulatory and fiscal authonties of the territory or terntones for which the overseas agent s appointed,

s power so far as permuitted or required under any applicable law to institute, defend, conduct and appeal
proceedngs of whatever nature on behalf of the Corporate Member in courts and tnbunals i the terntory
or temtories concerned and to bind the Corporate Member (and to render the assets of the Corporate
Member hable to enforcement process) in such proceedngs, and

W power (by power of attorney or otherwise in wnting in such form as may be appropnate under any
applicable law) to appomt and remove one or more attomeys as a substitute aftorney or attorneys under
the overseas agent (who shall reman responsible for the acts and defaults of any such substitute unless
the authonty granted to hum to make such appomntment otherwise exprassly provides) in respect of ail or
any of tha foregoing matters,

f to grant any overseas agent an indemnity against reasonable costs and liabilities incurred in connection with
the Corporate Member's overseas underwnting In the exercise of the powers and authonties so conferred,

g to revake or (with the consent of the overseas agent concerned) to vary the terms of the appointment of any
overseas agent (mcluding any existing overseas agent) and to appomt a replacement or replacements for any
overseas agent whose appomtment is so revoked (but so that it shall not be obligatory to make any such
further appointment),

q to apply for and maintain membership of overseas insurance embudsman bureaux, and

1 generally to do all acts and things and to sign and execute all deeds and mstrumenis as may be necessary or
expedient for the purposes aforesand

but (for the avaidance of doubt) this clause 14 1 shall not authonse the attorneys appointed hereunder or any
overseas agent, substitute or delegate to underwrite policies of msurance on behalt of the Corporate Member or
to adrmut claims under policies underwntten by the Cerporate Member

14 2 And the Corporate Member hereby ratifies and confirns and agrees to ratify and confirm:
a any appointment of an overseas agent made under this clause 14,

b the appomtment or authonsation of any exasting overseas agent or person acting as an overseas agent for any
terntory or terntones and with all such powers and authonty as are specified in the relevant deed or instrument
of appontment or authonsation or other document under which such person acts,

c the revocation or replacement of any appointment made under this clause 14 or under the relevant daed or
instrument of appointment or authonsation 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 specified n clause 14 1 hereof done
or executed under the power of attorney conferred by this clause 14

14 3 The Corporate Member hereby agrees that this power of attomey shall remain and be maintained vald and in
force {(and so far as necessary to comply with any apphcable law or for any other purpose shall be renewed by the
Corporate Member's assigns and any person to whom the Corporate Member's property may pass by aperation
of law m any junstichion an bankruptcy, reorgamsation or otherwise) untl such time as the Corporate Member's
underwrting affairs at Lloyd's have been wound up or otherwise determined and for so long as is necessary for
the Corporate Member's attomey or atomeys or agent or agents to deal with and determine any other matters
ansmg in connection with the Corporate Member's overseas underwnting

14 4 No attorney, overseas agent, substitute or delegate shail be vicanously hable for any act or omission of any other
aftorney or of any overseas agent, substiute or delegate appointed in gocd faith.

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

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

Chairman of Lioyd's means the Charman of the Council elected under section 4 of Lioyd's Act 1982,

Corporate Member's overseas underwriting means the Corporate Member's underwniting business and related
activities m or in relation to any terntory or temtones cutside the United Kingdom,

Council means the Council of Lioyd's constituted by section 3 of Lioyd's Act 1982 and any person or persons for
the ime being authonsed by the Counci to exercise the power of nominatron hereby conferred on the Council,

deed includes any instrument required ar permitted to be executed as a deed under English or any other
applicable law,

Deputy Chairmen of Lloyd's means the Deputy Charrmen of the Council elected under section 4 of Lloyd's Act
19862,

existing overseas agent means a persan or persons {whether an indwtdual or individuals or a body of persons
corporate or umincorporate} appomnted or authonsed to act on behalf of the Corporate Member in or In relation to a
terntory or termtories outside the United Kingdom by wirtue of a deed or other instrument i writing executed or
made on & date before the date of this Agreement and which appomtment or authonsation has not been
termmated or revoked at the date of fhus Agreement,

overseas agent means an agent appomted under the powers conferred by this clause 14 to act in any terntory or
terntories outside the United Kingdom and also inciudes an existing overseas agent, and

overseas insurance ombudsman bureau means a bureau which 1s recognised by the Council as performing in

an overseas junsdiction an equivalent or comparable function to the Ombudsman Scheme prowded for under the
Financial Services and Markets Act 2000 of the United Kingdom
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15
15.4

152

CONNECTED COMPANIES

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
1s controlled by a person who also controls the Corporate Member,

"Lioyd's obfigatien" n relation to a member of the Society, means any underwriting obhgation incurred by
that member as an underwriting member of the Society and includes any obhgation to the Soctety and any
obligation ansing under

the byelaws, regutations, rules, directions or other requirements of the Society,
any deed, contract, instrument or cther arrangement of any kind approved by the Society,

but does not include obligations ansing n respect of any letter of credit, guarantee or other security gven to
secure the performance of any such underwnting obligation n favour of the person giving such guarantee or
other sacunty;

“Premiums Trust Deed” means the trust deed executed or to be executed by (among other parties) the
Corporate Member and the Society i the form for the ime being required by the Council constituting the
Premiums Trust Fund

¥ at any time and from time to tme a Connected Company fails to discharge a Lioyd’s cbligation then, except to
the extent that the relevant Lloyd's obkgation 1s otherwise discharged, the Comporate Member shall

when so required by the Council, cease underwriting msurance business at Loyd's or reduce the leve! of
insurance business underwntten by 1t at Lioyd's to such level as the Council may specily,

subject to any charge over, and assignment by the Corporate Member of, the future profits of its underwnting
busthess at Lioyd's contaned in any trust deed or other nstrument to which the Corporate Member 1s, or
bacomes, a party pursuant to the requirements of the Coungi! relating to the provision of funds at Lioyd's,
where the Lioyd's obligation which the Connectad Company has failed to discharge is an obligation to make a
payment or payments

1 on demand assign to the Sociely its nght, title, interest and expectancy in and to the trust funds held
under any Premiums Trust Deed to which it s a party until such tume as the Scciety has been paid out of
those funds a sum equal to the amount which the Connectad Company has failed to pay together with
interest calculated m accordance with clause 15 5,

it pay to the Society by way of contribution to the New Central Fund out of the amounts thereafter receved
by the Corporate Member out of the Premsums Trust Fund of the Corporate Membar an amount equal to
the amount which the Connected Company has failed to pay together with interest calcutated in
accordance with ciause 15 5, and so that until the amount payable under this paragraph has been fully
discharged the Corporate Member shall immedtately apply ali sums received by it from its Premiums
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 ts mentioned in clause 15 2(b), the Corporate Member shall not,

without the CounciF's pnar whtten cansent, assign, charge or agree to assign or charge or otherwise restnct,
encumber or dispose of any mterest n the whole or any part of ts Premiums Frust Fund in tavour of any person
other than the Society and shall not do or suffer to be done any other act or thing which would cause any sum
recenable by the Corporate Member out of ts Preniums Trust Fund to be recetved by any other person.

15 4 The Comporate Member shall promptly execute such documenis and take such other steps as may reasonably be

required by the Society to perfect any assignment to be made pursuant to clause 15.2(b)

155 Sums payable by the Comorate Member under clause 15 2(b) shall bear interest which shall accrue from day to

day at the rate of two per cent per annum or such other rate as the Council may from time to time prescnbe
above the base rate from time to time of such London cleanng bank as the Seciety 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)

Pags 10 of 14

Lioyas 1$ authansed undet the Financal Sarvipes and Marksts Act 2000




SCHEDULE 1
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

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

a the Corporate Member 15 duly mcorporated 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 exciusion of any other parson and has the capacity to sue and be sued i i3 own name,

¢ the Corporate Member has the requisite corporate capacity -

I to become a member of the Society;

I to enter nto, or adhere and become pary to or accede to, each of the Relevant Documents and to be
bound by the terms of and perform its obligations under each of these documents,

IR to adhere and/or hecome party to each of the agreements (as expressed to be vaned) referred to in
clause 13 of this Agreement and 1o be bound by the terms and conditions or conditens and prowsions of,
as the case may be, and perform or perform and observe, as the case may be, dunng such penod(s), if

any, as are referred to in clause 13 the conditions and provisions or obhgations imposed by each of thuse
agreements,

tv to comply with the obligaticns imposed on members of the Society by Lloyd's Acts 1871 to 1982, any
requirements of the Council and the Financial Servicas and Markets Act 2000 and the rules and
regulations made under i,

v to enter into and perform contracts of insurance,

¢[subysct—ta—pacagsaph—2~e@th&s—l?a§—h}‘ the making by the Corparate Member of an application to become a
member of Lioyd's and for peramssion to underwnte and the axecution and delivery of each Relevant
Document to which it 1s expressed to be a party has been duly authonsed by all necessary comporate action on
the par of the Corporate Member and each of the Relevant Documents (other than those which it 1s mdicated
the Compeorate Member adheres and becomes party to or accedes to) has been duly executed and delivered by
the Corporate Member which exacution and dehvery does not and will not result in any violation by the
Corporate Member of any term of ts memorandum or articles of association, any other restnctions or the terms
of any contract, obiigation or commutment of the Corporate Member or [, subject to paragraph (f) befow,] of any
law or regulation having the force of law in England and Wates and apphcable to the Corporate Member;

e—{subjeet-to-paragraph-2-of-thre-part-H}- the obligaticns of the Corporate Member under each Relevant

Document constitute tegal, valid and binding obligations of the Corporate Member which will be recognised by,
and enforceable i, the courts of England & Wales,

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

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

It the adherence to and perfermance of each of the agreements referred to in paragraph (c){m} above or
the accession to and performance of any document referred to in paragraph (c){w) above,

il comphance by the Corporate Member with the obligations of a member of the Society under Lioyd's Acts

1871 to 1982, the requiraments of the Council and the Financral Services and Markets Act 2000 and the
rutes and regulations made under it

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

g the Corporate Member has not engaged in any business or commercial actiwvity (conditionally or otherwise)

except for the purposes of applying to bacome a member of the Seciety or raising funds required to enable 1t to
do so, .

' Delate the words in square bracksts untess pemmssion to underwnte fs granted separataly from the grant of admission
to membership
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h all the Corporate Member's assets are its absolute property and are not the subject of any secunty interest or
any assignment, equity, ophon, nght of pre-emption, royalty, factonng arrangement, leasing or hinng
agreement, hire purchase agreement, conditional sale or credit sale agreement, agreement for payment on
deferred terms or any similar agreement or arrangement (or any obligation, including a condittonal obligation,
1o create or enter into any such agreement or arrangement),

the Corporate Member will have sufficient working capital for its present and reasonably foreseeable future *
requirements having regard to existing bank balances and facilites available,

the Comporate Member has no claims cutstanding against it and 1s not éngaged in any litgaton or arbitration or
similar proceedings or in any govemmental, regulatory or simslar investigation or enquiry which has had a
significant effect on its financial posiion and so far as the Corporate Member 1s aware, there I1s no such
htigation, arbitration or stmilar proceedings or any such mveshgation or enquiry pending,

k the Corporate Member has not taken any actron nor have any other steps been taken or legal proceedings
started or threatened agamst 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, admimistrator, trustee or similar officer of any of
its respective properties, revenues or assets;

—

except as notified to the Counctl in the Application Form there are no other controllers or directors of the
Corporate Member,

m to the best of the knowledge and belief of the Corporate Member, having made all reasonable enquines, the
information supplied to the Society in the Applrcation Form and otherwise in connection with its apphcation for
membershtp was when supplied, and remains at the date of thus Agreement, true and accurate i all matenal
respects and did not when supphied, and does not at the date of thus Agreement, omit any infformation which
might reasonably be considered relevant to the Corporate Member's application for membership of the Society,

n all Marketing Matenal issued, published or disinbuted by or on behalf of the Comporate Member has comphied
with all applicable laws and regulations in England and Wales and elsewhere and all nformation contained in
such Marketing Matenal was complete, accurate and not misleading |

‘l.'"'.‘ TBER UNDERITAF

a the executton and delivery of each Relevant Document required to be entered into by the Corporate Member in
connection with the grant of permission to underwnte e duly authonsed by all necessary corporate action
on the part of the Comorate Member and each sueti Relevant Document will be duly executed and delivered
by the Corporate Member which execuperrind delivery will not result in any violation by the Corporate Member
of any term of its memorandun ordrticles of association, any other restrictions or the terms of any confract,
obligation or commitment-efthe Corporate Member off, subject to paragraph (f) above,] of any law or regulation

hawving the force gi4dw In England and Wales and applicable to the Corporate Member; and

b the obligatitns of the Corporate Member under each such Relevant Document conshtute legal, valid and
bingfg obligations of the Corporate Membacuduch bo-resegmeod-byrandaniameable in, the courts of
E airlalolF=le = 0 0 0y, 1 5as

2 Delets the words in square brackets unless permission 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 directors and management have received sufficient information to enable them to reach a decision on its
behali to apply for membearship of the Scciety,

b s Members® Agent {if any) and each of the underwnting agents with which it 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 sufficrent opportunity for sts directors to ask questions concernng
membership of the Society and the syndicates it proposes to join and has answared those questions
satisfactonly,

c through its directors and management the Corporate Member understands that

vi

v

vin

X

xu

Xt

xXiv

XV

Lloyd's 15 a market and that nsks and rewards vary from syndicate to syndicate,
the underwnting of snsurance 1s a high nsk business and losses can be made as well as profits;

through the remsurance to close of the previous year it will be indemmifying other underwnting members
of Lloyd's i respect of their tability for insurance nsks underwritien prior o its becoming an underwnting
member of Lloyd's,

whaere an acceunt has been left open at the end of the third year and not closed by reinsurance, it may be
many yaars before the results of the underwrting are known and the account can be wound up and ¢ will
rernain hable for its share of the business until the account is closed;

upon resignation its funds at Lioyd's (even when reprasented by a letter of credit or bank guarantee) will
normatly be retamned until all its underwnting accounts have been closed by remsurance,

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

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

s underwnting agents are authonsed to delegate authorty, mcludng underwnting authority;

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 Lloyd’s Byelaw, and has been provtded with or offered
information relating to the review or tnquiry;

its agreement with its managing agents provides that it must fund its underwnting liabilities without delay
and any claim aganst s managing agent must be pursued subsequently and 1s excluded as a ground on
which the payment of underwnting funds can be withheld;

after joining a syndicate, it Is committed to participate on that syndicate's following year of account untess
1t gives notice o termnate its participation on that syndicate on of before the final date prescribed n the
agreement with its managing agent or the managing agent gives it notice or it otherwise transfers ds nght
to participaie in a manner authonsed by the Sociely,

as part of the system for ensunng the secunty of Lloyd's palicies, a premium mncome bimit is specified in
respect of its underwnting and it may be required to provide additional funds at Lloyd's in the evant of the
prermium hmit being exceeded 11 funds are not provided the premium hmit may be reduced,

if its premiurm imit 1s exceeded it is responsible for ail business accepted on its behalf,

notwithstanding that part of its premium hmit may be unallocated, it will be required to prowvde funds at
Lioyd's for the whale of such Iimit;

funds heid in s Premiums Trust Funds may be ient to or commungled wath funds of the premiums trust
funds of other members of the Society,
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Xvi any dispute th relation to its membership of Lloyd's which preceeds to court must be dealt with by English
courts in accordance with English law

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

Executed as a DEED for and on behaif of °_Hawer L) Lirited

By

Date

TEESP 1t sanarr Svsrnascesuriag AL LS T TS

Faor and on behalf of
Argenta Secretariat Limited

OR
THE COMMON SEAL of °

Limited

was hereunto affixed in the presence ot

Drrector

Director/

Secretary®

THE COMMON SEAL of THE )

SOCIETY OF LLOYD'S was hereunto )

affixed in the presence of }

Authornsed Signatory s U TIN [SEAL]
haskesn. -
iy Jor 7

? Insert full name of Corporate Member - see footote § ﬁ“ b

* Dolete as appropriate e ’

% Insert full name of Corporate Member - use (his exécution clause if company will affix s saal, otharwise use previous
exaculion clause

® Delste as appropriate
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