Companies House

MRO1 e

Registration of a Charge

Company name: NOMINA (NO. 1324) LIMITED
Company number: 11554470

X7IX489X5

Received for Electronic Filing: 14/01/2019

Details of Charge

Date of creation:  09/01/2019
Charge code: 1155 4470 0001

Persons entitled: THE SOCIETY INCORPORATED BY LLOYD'S ACT 1871 BY THE NAME OF
LLOYD'S
ALL THE PERSONS TO WHOM A CONNECTED COMPANY (AS DEFINED
IN THE INSTRUMENT) IS OR MAY AT ANY TIME BEFORE THE RELEVANT
TERMINATION DATE BECOME FINANCIALLY LIABLE BY REASON OF
ANY DEFAULT IN RESPECT OF ANY OF THE CONNECTED COMPANY’S
LLOYD’S OBLIGATIONS
(SUBJECT ALWAYS TO THE TERMS OF ANY TRUST DEED AND OF ANY
PREMIUMS TRUST DEED), THOSE TO WHOM ANY LOSSES, CLAIMS,
EXPENSES AND OTHER “PERMITTED TRUST OUTGOINGS” SET OUT IN
PARAGRAPH 1 OF SCHEDULE 3 TO THE PREMIUMS TRUST DEED ARE
OR BECOME PAYABLE
THOSE TO WHOM ANY CONNECTED COMPANY IS OBLIGED TO
PROVIDE OR KEEP FULLY FUNDED ANY AND EVERY OVERSEAS
BUSINESS REGULATORY DEPOSIT

There are more than four persons entitled to the charge.
Brief description:  N/A

Contains floating charge(s) .

Authentication of Form

Electronically filed document for Company Number: 11554470 Page 1




This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT, SAVE FOR THE MATERIAL REDACTED
PURSUANT TO S$.859G OF THE COMPANIES ACT 2006, THIS
COPY INSTRUMENT IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: THERESA THORP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11554470

Charge code: 1155 4470 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 9th January 2019 and created by NOMINA (NO. 1324)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 14th January 2019 .

Given at Companies House, Cardiff on 16th January 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



MEMBERSHIP AGREEMENT

(CORPORATE MEMBER)

| certify that, save

for the material

redacted pursuant

0 5.859G of the

- Companies Act

- 2006, this copy
instrument is a

MA (E&W) (2012) ' Member code _ eS&oba 7<) (D

g% -
THIS AGREEMENT is made on / jcmngg Loy

. correct copy of
: the original BETWEEN:
- instrument. THE SOCIETY incorporated by Lloyd's Act 1871 by the name of Lioyd's (the "Society"); and
i 2 ‘ _ . o |
= _f MQM’MA (N\r?’ 1 ?‘2{4’3 ) iMITED registered in England and Wales with
Signed

Fgli e

¢ Dated

numbear HESULFD and whose registered office is at
G0 GRace gl STieet,  (onyooms EaV ORT

{the "Corporate Member"),

WHEREAS:

o

Lioyd's Acls 1871 to 1982 ("Lloyd's Acts”) confer powers on the Council of Lloyd's to make byelaws for the
pusposes provided in such Acts.

b Pursudnt 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, requiremants to be satisfied or complied with
as a continuing condition of membership of, and of underwriting insurance businass at, Lieyd's.

¢ The requirements so prescribed include a requirernant that every corporate member applying for membership

ot the Sociely enter, before It i granted permission to underwrite, into an agreement which includes provisions
in the terms of clauses 3 to 7 of this Agreemant.

< By the Membership, Central Fund and Subscriptions (Miscellaneous Provisions)} Byelaw {No. 16 of 1883) the

Cauncil Is empowered 1o enter into agreements with members or prospeclive members of the Society providing
(among other things) for the annual subscriptions of such members and their contributions to the Soclety's New
Central Fund to be limited in such manner as may be specified, provided that such limitation has been
approved by a special resoiution of the Council.

e The Corporate Member has applied for membership of the Baociety on ferms that it shall have the benefit of the

undertakings contained in clause 8 of this Agreement relaling to its annual subscriptions and contributions to
the New Central Fund and the Council is willing to admit the Corporate Member to membership on those
terms.

f The terms of clause 8 of this Agreement have besn approved by a special resolution of the Council..
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MOW T IS AGREED as intfows;

T INTERPRETATION
11 In this Agraement, inloss the wontext Sihonvise raquires

“Application Form” means the application form prescribed by the Couneil for completion by a candidate
which is a body corptrate, together with the declarations prescribed by the Coundll for completion by each
controlier, director, manager and major shareholder of o candidate and alt additional information suppliad with
such application form and declarations;

"Gouncil" means the Council of Lloyd's, inchuging its delegates and persons by whomy it acts;

“Marketlng Material” means any invitalion or inducement to ongage in investmant activity {as defined in
section 21 of the Fipancial Ssrvices and Markets Act 2000} published or solicitation made by or on bahalf of
the Corporate Mambar and aft other publicity issuad by or on bohalf of the Corporate Member at any tme;

"Now Central Fund” means the fund held or to be held, managed ang applied by the Society pursuant to the
New Centraf Fund Byelaw (Ne. 23 of 1546);

Toremium limir® means, in refation to any vear of aceount, the aggregate of the Comparate Member's
member's syndicate prarmium mita in raspect of all the syndioates through which the Comporate Membaer
undenarites for that yeay of aCCOUn; '

"Premiums Trust Fund" means the ust fund to which all premiums received by or on behalf of the Corporate
Momber in respect of the business of undenwriling and rolated activitios carriod on by the Corporate Member at
Liovtfs are required 1o be transferrad under the provisions of the Handbook of the Financial Services Authority
as they apply to Lioyd's;

“Relevant Documents” means those documents snterad into by the Gorporate Member, or which it is
indicated the Corporate Member adherss and becomes pany to or accades to, in connection with fts
application for membearship of the Sosiely and/or for permission to underwrite,

1.2 Words and expressiong which are not defined in clauso 1.1 but are defined in the Definitions Byelaw (No. 7 of
2005) {the "Detinitions Byelaw} or defined in, or for the purposes of, the Eyetaw shall, unless e context
cthenise requites, have the same meaning in this Agreerment.

1.3 No provision of this Agreement shall have effect to he extent that it is contrary to Lloyd's Acts or 1o any
requirement of the Councli which is for the time baing applisahla to the Corporate Member 25 a menmber of
Lioyd's.

1.4 References in this Agreament to requirements of the Councll are to any requiremant imposed by, or by any
byelaw or regulation mada under, Uoyd's Acts, any condition or raquirement imposed or disaction given tnder any
such byelaw or regutation, any direction given under section & of Lloyd's Act 1982, any requirement imposed by or
undar any agreernent entared into by the Comorate Member with, or any undertaling given by the Comporate
Member to, Lloyd's or the Councl and any other requirement impesed or divection given by the Counit urder
Lloyd's Acts; and the phrase *required by the Councit” and simitar phrasss shall be construgd accordingly.

1.5 Any refarence in this Agresment to an enactment, byelaw or regulation is a refarence toit as alrsady amended
and includes a reforence to any repealed enactment or any ravoked byelaw or regulation whick: it may re-enaot,
with or without amendment, and to any future re-enactment or amandment of &,

1.8 The headings in thig Agresment shall nol atisct its intarpretation.
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2 COMMITMENT OF CORPORATE MEMBER AND DELIVERY OF DOCUMENTS

23 The Cotporate Member agrees that it shall at ali times be bound by the obligations, undentakings,
acknowledgemerits, representations and warranties on its part contained in this Agreament or it the Schedules
herato,

2.2 Forthwith upon axecution of this Agresment, or within suckh longer period as the Gouncil may allow, the Coiporate
Meniber shall defiver to the Councll the documents required by the Council to be deliversd with the Apptlication
Form duly executed and compieted by the persona for the Yime being presoribed by the Councll 10 exectito them.

3 GENERALUNDERTAKINGS

3.1 Throughout the pariod of ils membership of the Soclety the Gomporate Membar shalf

a comply with ihe provistons of Lioyd's Acts, the byelaws and regulations made under those Acts and alf other
requiremsnts of the Council for the time being applicable to it:

b comply with the provislons of the Finanglai Services and Markets Act 2006 and the rules and ragulations made
under it for the: time bsing applicable to the Corporate Member; and

s becoma a party to and perform and ohserve the terms and provigions of all agreements and other instruments,
ingluding this Agreement, to whish it may be required by the Councit to hecoms a party.

3.2 Throughout the perdod dommencing on the date of this Agreemant and ending on the date as at which the first
declaration of compllance made by the Corporate Membar under paragraph 34 of the Byslaw is made

& the Corporate Member shall not, without the prior written consent of the Council, take or pennit the taking of
any action calculated to render the warrantiss given in clause 4 inaccurate in any material respect if thoy were
dsemed 10 be repeated, immediately after that action; and

b the Corporate Member shall promptly inform the Council of the cocurrence of any act or event {whather or not
falling within (2} above) which would render the warsantios given in clausa 4 inaccurate in any material raspect
if they were repaated, immediately after that act or event gcours.

3.3 The Corporate Memnber shali ensure that at all times, unless the Council otherwise agrees -

a that al} essels comprised in its funds at Lloyd's are heid either by the Soclety, by a custadian nominatad by the
Council or by & custodian hominated by the Corporate Member and approved by the Councll which custodian
in sither case has enterad inte an agreement with the Society and the Corporate Mermber in & form approved
by the Council and that the custedial activities of the custodian will nat breach the Financiaj Services and
Markats Act 2000 and the rules and reguiations made under t, and that the person concemed is permitted to
carry out those activities by any rutes or ragulatory reguivernants to which it is subject;

b if powars relating to the management of the assats comprised inits tunds at Lioyd's are delagated to an
investment manager, that the management activities of the investimant manager will not breach the Financial
Services and Markets Act 2000 and the rules and rogulations made under it and that the person concemad is
pairitted to undertake such management by any rules or regulatory requirernents fo which i is subject and
has entered into an investment managaement agresment with the Society and the Corporate Member in a form
approvad by the Council;

all assets for the time being comprised in its funds at Lloyd's are free from any security interest, encumbrance,
option, equity, claim or other third pasty right of any nature whatsoever other than one ariging under the terms
of the trust upon which those assets are held,

bel

3.4 1 the Corparale Membsr ceases to he a member of the Saciety for any reeson whatsoever, it shall, and shall
procure that its Directors, employees and agents shall, provids the Council with such information, explanations,
documents and other material as the Gouncil may require relating to the Corparate Member's affairs at Lloyd's o
any part thereof or any husiness of undenvriting and selated activities carried on by it at Lloyd's, |
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7.3

7.4

WARBANTIES

The Comerate Moember rapresents, warrants and lindertakes, as the case may be, o the Soclety in the terms of
Schedula 1.

CONFIRMATIONS

The Corporate Member gives the confirmations set qut in Sehadute 2.

WAIVER OF CONFIDENTIALITY

i s far as necessary for the purposes of the exercise iy the Councll of pewars containad in Lloyd's Acts of in
byelws or raguiations made thereunder, but not further or otherwise, e Corporate Member hereby consents to
e parsons fisted in clause 6.2 providing to the Council any information, axplanatlons, documents or other
malerial refating to the Comporate Member's affairs at Lioyd's or any part thereot, or any business of undeatiting
andt related activities carried on by it it Lioyd's, whelher or not in response to a raquast by the Council.

s vafaned 10 in clause 8.1 are

any managing agent with whom the Corporate Member siters into an Agraement in the terms of the
agresment set out in Schedule 4 1o the Agency Agreements Byalaw (No. 8 of 1988); and

any auditor appoinied by the Corporate Member or by any such managing agent as is referred to in paragraph
(8} of this clause.

In so far as necessary for the puposes of the exercise by the Council of powers contained in Lioyd's Acts of in
byetaws or regulations made thareundes, but nat further or otherwiss, the Corporate Member hereby consents to
the auditors referred to in glause 5.2(b) providing to the Coundil all such information, axplanations, documents of
other matsrial in relation to matters not falling within clause 6.1 of which those auditors have become awars in
thair capacity as the Comorate Member's auditors whether or not in rasponsa 1o & requast by or under the
authority of the Council,

WAIVER OF CLAIM AND INDEMNITY

The Comorate Member agreas and acknowledges that the Sociely and the other persons referred 1o ia
supsection (6) of section 14 of Lioyd's Aot 1982 are exempt from liability In damages at the suit of the Corporate
Mamber to he extent and in the circumstances provided by that section,

Without limiting the generality of clause 7.1, the Comprate Member agrees that neither the Soaciety nor any
member of e Council, or any of Hg commiltess, or of the Franchise Board or any of #s commitiess nor any
adviser, ofiicer, amployee or agent of the Suciety (sach a "Lloyd's Person’) shait owe any fiduciary duty, any
duty of care or any other express or impliag duly or obligation whatsaever to the Comorate Membar or to any
holder of shares or securities in or any creditor of the Corporate Membey or arly adviser, officer, employes or
agent of the Coporate Member (each, with the Comporate Momber, a "Rolevant Person’} in raspact of any
Markeling Material of the Corporate Membar.

The Corperate Member undertakes that it will not make any claim and will use its best endeavolrs to pravent any
Relevant Person from making any claim againgt any Lloyd's Person to racover any loss {including loss of profit),
damage, cost, charge or expense which is incusted or suffared by reagon of or In conmection with any matter
teforrad 1 in clause 7.2

The Corpurate Membar hersby undertakes o keop the Sociely and sach other Lioyd's Person at afl imes fually
and effectively indemnifisd (on an after tax basis) againat -

all liability, foss or damage which any Utoyd's Persan may sulfer or incur directly o indirecily by reason of or in
sennection with anything contained in any farieting Material of the Corporate Member;

all costs charges and expenses which al iy Lloyd's Person may reagsonably iNGUr in responding to or resisting
any claim for or reteting to any lability, loss or damage referred 10 in paragraph (a) of this clause or in
enforcing its righte under this clause 7.
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7.5 The Society shall be sntitied to anforce the rights and exclusions artsing int its favour under this clause 7 on its
own hehalf and as rustee for and agent of cach other Lloyd's Person,

7.6 The Coporate Member acknowledges that the Sogiaty has not and will ol authorise the issue of any Markefing
© Matedalissued or to be issued by the Corporate Member and has net approved and wili not approve any such
Marleting Material and accepts no responsibility for s contents.

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

8.1 Subjectio clauses B.2 and £.5 the Council herehy -
a agrees that for each year after 1698

1 the annual subseription payable by the Comporate Membar under the Membership (Entrance Fees and
Annuat Subseriptions} Byelaw (Ne. 9 of 1987) {"annual subscription™ and tha contributions payable by
the Corporate Member under the New Central Fund Byelaw (No. 23 of 1596} (whether under paragraph

4{1} ar paragraph 4(2) of that byelaw) {"New Central Fund centribution”} shall he calculated by
reference 1 the Corporate Member's pramium limit for the corresponding year of account;

#  the Council will announce the level of annual subseription and New Central Fund contribution payable by
* the Corporate Member in respect of that year by not later than 30th Septembar of the immediately
preceding year; and '

W if the Corporate Member continues to undensrite insurance business at Lloyd's in any year after 1998
following such an announcement as is referrad to in subparagraph (ii} of this paragraph, save wilh the
prioy sanction of a resolution passed at a meeting helé in accordance with paragraph 3 of the
Membershig, Central Fund and Subscriptions (Miscellaneous Provisions) Byelaw (No. 16 of 1993}, the
annual subscription and New Central Fund contribution payable by the Comporate Member in respact of
that year shall not exceed the respectiva levels specified in the announcement; and

b oxempls the Corparate Member from annual subscriptions and New Central Fund contributions in 50 far as
such subscriptions or contributions in respect of any year would otherwise excead the level announced under
pasagraph {a)(ii) of this subclause, save for any subscription or contsibution levied by the Council with the peior
sanclion of a resolution passed at a meeting of members of the Society held in ascordange with paragraph 3 of
the Membership, Central Fund and Subseriptions (Miscellaneous Provisions) Byelaw (No, 16 of 1993}

8.2 The Councit undertakes that it will not make any amendment to -
a the Membership, Central Fund and Subseriptions {Miscellanesus Provigions) Qysiaw {Mo. 16 of 1983, or

b the provise to clause 5 or ciause 11.5(b) or (¢} of any agroemsnt in the terms of the standard agreement st
out in Schedule 3 or Scheduls 4 to the Agency Agresments Byetaw {No. & of 1988) to which the Corporate
Member is a pary; :

which will take effect on or after tst January 1999 and which will have an agverse sffact on the Carporate
Membar as an underwsiting member unless

i ihe proposed amandment will take effect at 1st.January of any year:

I written notice of the proposed amendment has been sent 1o the Corporate Member not less than 3
months before the amendment is to take effect: and

M the Corporate Member has been given an opportunity to cease to-be an undezwfiting member before the
beginning of the year in respect of which the amendment is to take effect,

8.3 Clause 8.1 does nof apply to -

a any cuntibution 1o the funds of the Society payabie In sonnection with an increase in the permitted Tevet of the
Carporate Member's undaenwriting at Lloyd's in 1998 or any subsaquent year of accaunt under roguirements of the
Counoil imposed for the purese of managing the overall underwriting capacity of the members of the Society;

b any contribution to the New Central Fund payabie in 1998 or any subsequent year of account in respect of a
quakfying quota share contract {as defined in the Definitions Byelaw),;

o contribution to the New Central Fund payable under clause 15.
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3 NOTICES

9.1 Any logal procesdings, notice or other communication to be ssyved on the Society under this Agresment shadll be
in writing (inclding facsimile transmission} and may be sarved by parsonal detivery or by loaving it at or sending it
by prepait post 1o the addrass specifiod below or such other address as the Socigty may from time o time aolify
to the Comporate Member in accordance with clause 0.2 or in the sase of a nolice servad by faesirmita
transrission by transmitting it fo the number specified below or such other pumber as the Society may from ime
to thme nolify in accordance with clause 9.0, Any notice or document sent by nost shall e deemed to have hean
received 72 howrs from the time of posting and any notice sent by facsimile transmission shall be deemad to have
baen raceived whon evidence of i receipt Is transmitted to the porson sending it.

Acldress of the Sogiety:  Ons Lime Strget
London BECAM 7HA

Fer the attention of; Head of Admissions,
General Counsel's Division

Facsimile No: 020 7327 66848

8.2 Any tegal proceadings, notice or othar carmmunication to be served on the Comporate Member under this
Agreement shall be served in accordance with the Byslaw.

10 SEVERANCE

10,1 I any term of this Agroement shall to any extent be ivalid ar unenforceable, the ramaimder of the Agreement
shalf not e affected thereby and each term of this Agreemont shall be valid and be enforceabls 10 the fullest
axtent parmittad by law.

11 GOVERNING LAW AND JURISDICTION

1.1 The rights and abligations of the parties arising out of or retating to the Corparate Member's membership of,
andfor undenwriting of insurance business a, Lloyd's and any other matter referrad to in this Agreament shail b
governed by and construed in accordance with the laws of England.

11.2 Fach party hersto inevooably agrees that the couria of England shall have exclusive jurisdiction to settle any
dispute and/or cortroversy of whalsoaver nature arising out of or relating to this Agresment and/or the Coporate
Member's membership of, andfor undenwriting of insurance business at, Lloydd's and that aecordingiy any sut,
action or procseding fbgsther it this ciause 11 reforred to as “Proceedings”) arising out of or ratating to such
fatters shad] be brought in such courts and, o this end, each party hereto irrevacably

a agirees to submit to the jurisdiction of the saurts of England,

b waives any objection which it May now or herealter have to any Proceadings being brought in any sich coust,
ingluding on the giounds that Progeedings have been brought in an iIngonvenient forum; and

¢ agrees ihat a judgement in any Froceedings brought in the English courls shall be conclusive and binding
upon each party and may be enforced in the courts of any other jurisdiction,

11.3 The choice of law and jurisdiction referrad to in this ¢lause 11 shall continue in fullforce and effect in respast of
any disputs and/or controversy of whatsoever nature arising oul of or refating 1o any of the matters referred toin
this Agreament notwithstanding that the Comporats Member Geasas, for any reason, to he & memboer of, or to
underwrite insuranes business at, Lioyd's.
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12 DISCLOSURE OF INFORMATION

12.3 The Carporate Memier consents to the Society publishing the following statistical and other information refating
to the admission of the Corporate Momber to membetship and iis continuing membership of the Socisty:

a niame of the Corporate Member;

b the type of vehicle as Wwhich the Corporate Membaer operates;

¢ the amount of capital raised by the Cormporate Member and the source;

t lhe Corporate Mamber's capacity; '

e the Comorate Members financial adviser and/or financial backer;

f any managing agent with which the Comporate Member is a conneclad company; and

g any infomation already in the public domain,

13 ACKNOWLEDGEMENTS OF ADHERENCE

13.1 The Cowporate Member ACKNOWLEDGES that by exsoution of this Agreement it has become pardy to and it will
heneeforth parform the cbiigations imposed by and agree to be bound by the terme and conditions of the Binois
and Kentucky Doliar Agresment dated 21 March 1942 and made beiween Additionat Secwities Limited ("ASL") of
the one part and the Unﬁerwriting Members of Lioyd's whose names are subscribad in the First and Sacond
Schedules thereto of the other part as varied by all Agreements suppiemental thereto, :

13.2 The Comporate Member ACKNOWLEDGES that by execution of this Agreement & has become party to and in
each year while it shall ramain an undaiwrniting member of Lioyd's it wilt perforrm and observe ail the conditlons
and provisions of the Agraement dafed 28 April 1937 as varisd by the Agreaments supplemental thereto made
hetwean the Society of the first part, the Several Members of Lloyd's whose names are subscribed in the
Scheduls thereto of the second part and ASL whose registerad office Is at Lloyd's in the Gty of London of the
third part,

13.3 Lioyd's shall hold the benetit of the acknowledgements in clauses 13,1 and 13.2 for #tself and as trustoe for ASL.

14 POWER OF ATTORNEY

4.1 The Comorate Member hereby appolnts the Ghairman of Lioyd's for the tirne being and each of the Deputy
Chalrmen of Ltayd's for the time being and such other person or persona as the Councll may from timas to tima
nominate in wiiling as #s attorneys jointly and severally to do and exacute un behalf of the Comporate Member
whather In the name of the Comporate Member or otherwise all or any of the following acts deeds and things for
the pumposes of or in conhection with the Corporate Membar's oversoas undenwriting:

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

b to sign, executs, make, provide, attest, aulhiorise or certify such guaranteas, indemnities or deposits whethor
by way of daposit of funds, lstters of credit, other financial instrument or otherwlse as may be necessary or
expediant;

¢ o make or authorise the making of any payments (out of moneys under the control of the attorney or attomeys
and properly applicabls for such purpose) in respact and in gischarge of:

I any claims under policies undarwritten by the Corporate Member in the coursa of the Corporate
Member's overseas underwriting or

i any liscad Habiliies of the Corporate Member arising cut of the Corporate Member's overseas
urderwriling in the territory in which it or any part of it Is carded on or

i any other lfabilities of the Corporate Member arising out of or in respact of the Gorparate Members
ovVerseas underwriting;

d to appoint from time to time as an overseas agent o agents (by power of attorney or otherwise in wiiting in
such farm as may be appropriate under any applicable faw) any person or persons {(which may be an individual
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of individuais or a body of persons corporate ar unincorporate) as the e and lawlul representative of
representatives or attormay o attorneys or agent or agents of the Corporate Member in ar in relation lo any
torritory or territories oulside the Unitad Kingdom,; and the appointment of any overseas agent may be eithen

tanihe terms that such oversoas agent shall be the delfegate of and rasponsible axclusively 1o the
Corporate Member's atomeys hereunder oy

0 onterms that such overseas agent shall be the agent of the Gorporate Mermber but without prejudice in
that case 10 the ability of the Corporate Mamber's attomeays hareunder to continue 1o act in rafation to the
- Yerritory or territories for which the overseas agent is appointed and in particular to revoke {or to vary the
tarms of) the overseas agent's appointment;

e to confer upon such overseas agent all such powers and aulhorilies as may be necessary or axpedient to aflow
auch overseas agent to do all asts and things and to sign and execute &il deeds and documents for the
purposes of or in connaction with the Coporate Memizer's overseas underyriling in or in refation 10 he terdtory
or erritones for which that overseas agent is appointed including without prejudics to the generality of the
faregoing:

1 power to bind the Corporata Member in refation to third parlies invluding powar to make v authorise
payments of any nature mentionad in subciause () above (in respact of the Comorate Membar's
ovarseas undenwriting carried on in that territory) out of any moneys undsr the control of the overseas
agent and properly applicable for sueh purposs;

i powar to reprasent the Corporate Member in relations with the public authoriies including in particular
the ragutatory and liscal authorities of the territory or territories for which the overseas agent is appointed;

HE power so far as parmitted or required under any applicable faw 10 institute, dafend, conduct andg appeal
proceedings of whatever nature on behalf of the Corporate Member in courts and tibunals in the tenitory
or territories concerned and 1o bind the Corporate Member (and to render the assets of the Corporats
Mermbar liable to enforcement process) in such proceedings; and

v power {by power of attarney or otherwise in writing in such form-as may be appropriate under any
applicable law) 1 appeint and ramave one o maore attomeys as a substituis aftorney or altorneys under
the averseas agent (who sheil remain responsible for the acts and defaulla of any such substitute unless
the authority granted to him to make such appointment otherwise sxpressly provides) in respact of all ar
any of the foregoing matters; ' S

1 {o grant any ovarseas agent an indemnity against reasonable cests and labilities incurred in connaction with
the Comorate Member's overseas underwtiting in the exercise of the powers and authorilios so conferrad;

g to reveke or (with the consent of the overseas agent concerned) to vary the terms of the appointrnent of any
overseas agent (including any existing overseas agent) and o appoint a replacement or replacements for ary
oversaas agent whoss appaintment is 8o ravoked (but 8o that it shali not be obfigatory to make any such
further avnointment);

h lo apply for and maintain membership of overseas insurance ombudsman bureaux; and

generally to do ail acts and things and to sign and executs alf deads and instruments as may be nacessary or
axpedient for the purposes aforesaid

but (for the avoidance of doubt) this clause 14.1 shall not authorize e attormeys appointed hereundar or any
overseas agent, substitule or delegate to underwrite policies of insurance on behalf of the Corporate Mambar or
to admit ciaims under policies underwtiten by the Corparate Member.

A

Ana the Comporats Member feveby raiiffos and confirms and agrees to ratily and confirm:

=]

any appointmant of an overseas agent made under this clause 14;

b the appointmant or authotisation of any existing oversens agent or person acting as an overseas agent for any
termtory or territorles and with alt such powers and authority as are spacifisd in the relevant desd or instrumant
of eppointment or avtharisation or other decument under which such person acts;

¢ the revocation or replacemant of any appoiniment made under this clause 14 or under the relevant deed or
instrument of appolntment or authorisation 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 specifisd in clause 4.1 hereof dane
or executed under the power of attorney conferred by this clause 4.

14.3 The Corporate Member hereby agrees lhat this powaer of attotney shall remain and be maintained valid and in
force {and so far as necessary to comply with any applicable law or for any other purpese shall be renewsd by the
Corporate Member's assigns and any person to whom the Corporate Member's praperty may pass by operation
of law in any jurisdiction on bankruptey, reorganisation or otherwise} untit such time as the Corporate Members
underwriting affairs at Lioyd's have been wound up or atherwise determined and for so long as is neceasary for
the Comorate Member's atorney or attomeys or agent or agents te deal with and determine any other matters
arsing in connection with the Cormporate Member's overseas undenwriting.

14.4 Mo aticiney, overseas agent, subsiitute or delegate shall be vicariously liable for any act or omission of any ather
attorney of of any averseas 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 Gommunity includes the law of 1hat State and
Cornimunity law; .

Chainﬁan of Lloyd's means the Chalrman of the Council slacted under section 4 of Lioyd's Act 1982;

Corpoarate Member's overseas underwriting means the Corporate Membar's undenrwiting business and rolated
activities in or in relation 1o any teritory or territodss outside the Linited Kingdom;

Council means the Council of Lioyd's constituted by section 3 of Lioyd's Act 1982 and any peteon or parsons for
the time being authorised by the Gouncil to exercise the powsr of nomination hereby conferred on the Gounaii;

deod includas any instrument requirad or penvitted to be executed as a deed undar English or any olher
applcable faw;

Deputy Chailrmen of Lloyd's means the Daputy Chairmen of the Council efected under section 4 of Licyd's Act
1982;

existing averseas agent means a person or persens {whether an individual or individuals or a body of persons
corporate of uhincorporate} appointed or authorised to act on bahali of the Corporate Member in or i relation o a
terdtory or teritories outside the Unitad Kingdom by vidue of a deed or othet instrument in.writing executed or
made on a date before he date of this Agreement and which appointment or authodsation has not been
terminated or revoked at the date of this Agresment: ' '

overseds agent means an agent appointed under the powers conferred by this classe 14 to act in any lerritory or
tonitorias ouiside the United Kingdom and aigo includes an existing overseas agent; and

overseas insurance ombudsman bureau means a bureau which is recegnised by the Councll as performing in
an overseas jurisdiction an equivalent or comparable function to the Ombudsman Schame provided for under the
Financial Services and Markets Act 2080 of the United Kingdem,
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CONNECTED COMPANIES
it iiis clawesa 15 the following exprassions shail have the following roeanings:

"Connected Company” means any company which at the relevant ime is a mambaer of the Scaiety and which
is controlied by a person who also controls the Corporate Member:

"Lioyd's obligation” in relation 1o a member of the Society, means any undenwriting obligation incurred by
that member ag an underwriting member of the Soclety and includes any obiigation to the Sociely and any
obligation arising under

the byelaws, regaiations, rules, diractions or other requiremants of the Society;
arty deed, contract, instrumant or other arrangement of any kind approved by the Society;

bt dhoes not include obligations arising in respect of any teiter of credit, guarantes oF other security given to
secure e parformance of any such bnderwriting obligation in favour of the person giving such guaraies o
O $eCUnNty;

"Premivms Trust Deed” means the trust deod executed or 1o be executed by {among other parties) the
Corporate Mamber and the Sosiaty in the formn for the time being required by the Coungil congtitiiting the

Promiums Trust Fund. )

If at any ime and from tne to time a Connectad Company fails o discharge a Lieyd's abligation then, excapt to
the extent that the relevant Lloyd's obligation is otherwise discharged, he Coporate Member shaii

when so raguired by the Councll, cease underwriting insurance busivess at Lioyd's or reduca the level of
ingurance husiness underwritten by it at Lloyd's to such levet as the Council may spacify;

subject to any charge over, and assignment by the Corporate Member of, the future profits of its undarwriting
business at Lioyd's contained in any trust deed or other instrument to which the Corgorate Member is, or
becomes, a party pursuant to the requirernents of the Councit refating to the provision of funds at Lioyd's,
whete the Lloyd's obligation which the Connacted Cornpany has failad to discharge is an obligation to make a
payment or paymenis

] on demand assign to the Sociely its rght, title, interest and expectancy ih and o the trust funds held
under any Premiuma Trust Deed to which it is 2 party until such time as the Society hag been paid out of
thosa funds a sum aqual to the amount whish the Connactad Company has faited o pay togethar with
interest galoutaled in acoordance with clause 15.5;

it pay to the Soclety by way of contribution to the New Gentral Fund out of the amounts thareaftar recelved
by the Corporate Member put of the Premiums Trust Fund of the Corporate Mamber an amount squal o
he amount which the Connected Company has falled 1o pay together with interest caloulatad in
accordance with clause 15.8, and 8o that until the amount payable under this pamgraph has been fully
dischargad the Corporate Member shalt immatiately apply all sums received by i fram its Premiums
Frust Fund in or towards the discharge of that amount and for no other purpose.

Subject to any such assignment of charge as is mentioned in <lause 15.2(b), the Comporate Member shalt not,
without the Council's prior wiitten consent, assign, charge or agree ic assign or charge or otherwise restriat,
gricumber of dispose of any interest in he whole or any part of its Premiums Trust Fund in favour of any person
other than the Society and shail not do or suffer to be dons any other act or thing which would cause any sum
raceivable by the Corporate Member out of its Premiums Trust Fund to be received by any othar person.

Tha Comporate Mamber shall promptly exeoide such docliments and take such other steps as may reasonably be
racired by the Soclety to perfect any assignmen! 1o be mads pursuant to clause 15.2{b}.

s e T s P PR U YORPYLIP SO R U PR NN | SR VN U SN
Sums payable by the Comorate Member under clause 15.2{b) shall bear interest which shalf accrue from day to

day al the vate of two per cent. per annum or such other rate as the Council may from %me to time presoribe
above the base rate from time to timne of such London clearing bank as the Sosiety may select. For the purposes
of this clause 15.5, the “dus date for payment” means the date spesified by the Socisty in its demand under
clavse 18.2(b}, ‘
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SCHEDULE 1
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

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

a the Corperate Member is duly incorporated under the law of England and Wates for an urilirited duration;

b the Corporate Member is a bedy corporate with separate legal personality, capable of owning property on its
own behalf to the exclusion of any other person and has the capacity to sue and be sued in iis own name;

¢ the Corporate Member has the requisite corporato capacity -
1 to becoms a member of the Society;

it 1o enterinto, or adhere and become panty 1o or accede to, each of the Belevant Dhcumems and to he
bound by the terms of and perform s obligations under each of thass documents;

1 to adhere andfor become party to each of the agreemants {as expressed {0 be varied) referred toin
clause 13 of this Agreement and to bs bound by the terms and conditions or conditions and provisions of,
as the vase may be, and perform or periorm and chserve, as the case may be, during such period(s), ¥
any, as are referred to in clause 13 the conditions and provisions or obligations imposed by each of thoge
agreemants;

IV to comply with the obligations imposed on members of the Soclety by Lioyd's Acts 1871 to 1682, any
fequirements of the Counell and the Financial Services and Markets Act 2000 2nd the rules and
segulations made under it

V1o enter into and parform contracts of insurance;

d-{sub}eet@pamgmph—?—ef—!hisﬁaw’ the making by the Comorate Member of an application to become a
member of Lloyd's and for parmission to underwrite and the execulion and delivery of sach Relevan
Document to which itis exprassed o be a party has been duly authorised by ali necessary cerporate action on
e part of the Comorate Momber and each of the Ralevant Documents (other than those which it is indicated
the Corporate Member adheres and becomes party te or accedes 10) has baen duly executed and delivered by
the Corporate Member which exscution and delivery does not and will not resuit in any violation by the
Corporate Member of any term of its mermorandurn or articies of agsoctation, any other rastrictions or the terms
of any contract, obligation or commitment of the Corporate Member or [, subject to pasagraph (£} below,] of any
law or regutation having the force of law in England and Wales and applicable to the Cemarate Member;

e—{eﬁbjeeﬁ&mgmpﬁ%ﬂﬂhis—pw;ﬁ the chligations of the Gorporate Merber under gach Relevant
Dacument constitule legal, vatid and binding obligations of the Corporate Member which will be recaognised by,
and enfarceabla in, the courts of England & Wales;

F o consonts, flicences, registrations, approvals or authorisations of any governmental or other authority or
agency in England and Wales are mquired by law in connection with -

I the execution, delivery and parformance of any of the Relevant Documants by the Comorate Momber;

- the adherence to and perdormance of oach of the agreements referred o in paragraph (e)iil) above or
tha accessien to and pedomancs of any document referrad to in paragraph {c}iv) shove:

i complience by the Corporate Member with the obligations of a member of the Society under Lloyd's Aoty
1871 10 1982, the requirements of the Counail and the Financial Services and Markets Act 2000 and the
rules and regulations made under it.

¥ the execution, defivery and perdormance by the Corporate Mamber of contracts of Insurance;

g the Corporate Member has not engaged in any business or commercial activity {conditionally or otherwise)

except for the purposes of applying to become a member of the Seciety ot raising funds required to snabie it io
do s0; :

' Delste the words in square hrackels unless pemission to undenwite is grarted soparataly from the grant of admission
to mambarship
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i all the Corporate Mamber's assets ars #s absolule property and are not the subject of any sacurity interost or
any assigniment, equity, option, vight of pre-emption, royalty, factoring arrangement, leasing or hiving
agraement, hire purchase agreement, condilional sale or credit sale agreement, agrasiment for paymant on
deterrod s or any similar agreement or arrangement {or any obligation, including a conditional obligation,
10 craate or entoy into any such agresmant of arrangaman);

i the Corporate Member wilt have sufficient working capital for i present and reasonably foreseeable fuluys
requirements having regard to existing bank batances and faciliies available;

I the Corporate Member has 0o elaims outstanding against it and is not engaged in any litigalion or arbitration or
simitar proceadings or in any governmental, regulatory or similay investigation or enguiry which has had a
significant effect on its financial position and so far as the Comporate Member is aware, thers is no such
itigation, arbiliation or similar proceedings or any sech investigation or snquiry ponding;

k the Corporate Member has not taken any action nor have any other steps been taken or legal precesdings
statied or threatened against it for winding up or dissolution, or to enter into any arrangament or composition
for the benefit of creditors, or for the appoiniment of a receiver, administrator, ustes or similar officer of any of -
hs respective propertios, revenuss or assels,

exoept as notified o the Gouncit in the Application Form there are no other controliers or directors of the
Corporate Member;

m to the hest of the knowiedge and belief of the Corporate Member, having made all reasonable enguirias, the
information supplied to the Socisty in tha Application Form and otherwise in convaction with its application for
membership was when supplied, and remaing at the date of this Agreement, trie and accurate in all material
respects and did not when suppliad, and does not at the date of this Agreement, omit any information which
might reasonably be considerad retevant to the Comporate Mamber's application for membership of the Sociaty:

i all Markezing Material issued, published or distributed by or on betwaif of the Corporate Member has complied
with all applicable laws and regulations in England and Wales and elsewhers and all information contained in
such Marketing Materlal was complete, accuraie and not misieading.

S EHECORPORATEMEMBER UNDERTAKES THAT: pran

"

a the execution and delfivery of each Ralevant Documant required to be entered into by the Cgmaraté’ Member in
coanectian with the grant of permission to underwrite will be duly authorised by all necesgaty corporate action
on the part of the Cosporate Merober and each such Ralevant Document will be@uly execuiad and deliversd
by the Corporate Member which execution and detivery will not reguivid any violation by fhe Corporate Meraber
of any term of its memorandum or articles of association.any her reslrictions or the terms of any contract,

" obligation or comumitment of the Corporate i\@,mberﬁ'i[, subject to paragraph (I} above,d of any faw or regulation
having the force of taw in Engianc% ’a;mLWaTeS and applicable to the Corporate Member; and -

i the obligations of ihg Cmp(ﬁ’gt/e Member under vach such Raelevant Document constitute legal, valid and
binding obligatien® of the Corporate Member which will ba recognisad by, and erforcaahis in, the couris of
Eaglarsane-Walas P

* Deista the words in square brackets unless permission to undaryrite is grantad separately from the grant of admission
o membarship,
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SCHEDULE 2
CONFIRMATIONS

The Corporate Mambar contirms that:

Its directats and management have received suffictont informadion 1o enable them to reach a degision on its
behaif to apply for membership of the Society,;

its Membars” Agent (if any) and sach of the undenwriting agents with which it has entered or will enter into an
agreement in the terms of any of the standard agraaments sel cut In the Schedites to the Agency Agreements
Byelaw {No. 8 of 1988} has given sufficient oppontunity for its ditoctors to ask questions concerning
membarship of the Seciety and the syndicates it preposes to jein and has answered those questions
satistactorily;

through its divectors anct management the Cotporate Member understands that
1 Uoyd's is & market and that risk;.-s and rawards vary from syndicate to syndicate;
It the underwriting of insurance is a high visk business and losses can be made as well as profits;

I through the reinsurance to close of the previous year it will he indemnilying other undenwriling members
of Lloyd's In respact of their tiabilty for insuranca risks underaritten prier to its bacoming an undenwriting
member of Lioyd's;

W whare an account has bean feft apen at the end of the third year and not closed by reinsurance, it may be
many years befors the results of the undsrwriting are known and the account can be wound up and it will
ramaln lizbla for its share of the business until the aceount is closed;

¥V upon resignation its funds at Lloyd's (even when represented by aletter of credit or bank guaranies) will
normally be retained urdil all its underwriting accounts have been closad by reinsurance;

VI it will have & statutory abligation to submit to an annual seivency test which will be undertaken by the
Saciety through the Scciety's auditors;

Vil the underwriting agent(s) acting on its behalf shall have the complate contral and management of its
underwriting business and it may not it any way intertere with the exercise of such control 0F
management;

VI its undeswriting agents are authorised to delegate authority, including underwriting authotity;

X it has been advised if any of the syndlcates it proposss to joln are or have been subject to a loss feview,
of an inuiry osdered by the Council pursuant 10 a Lloyd's Byelaw, and has beon provided with or offered
information relating to tho reviaw or Inguiry;

X its agreemant with ity managing agents provides that it must fund its urderwriting liabifities withaut delay
and any claim against its managing agent must be pursued subsaquently and is excluded as a ground on
which the payment of underwiiting funds can he withheld;

X after foining a syndicats, it 1 comimitied o participate on that syndicate's following year of account unless
it gives notice fo terminate its paticipation on that syndicate on or before the final date prescribed in the
agrsemend with its managing agent or the managing agent gives it notice or it otherwise transfers its yight
to participate in & manner autharised by the Society;

® - as part of the system for ensuring the security of Lloyd's policies, a premium income limit s specified in
respect of its underwriting and it may be required to provide additional funds at Lloyd's in the evant of the
premium lmit being exconded. If funds are not provided the premium limit may be reduced;

XHE it its premium fimit is exceeded it is responsible for all business acceptod on lts behalf;

XV natwithstanding that part of jis premium limit may be unaliocatad, it will be required fo provide funds at
Lioyd's for the whate of such ity ’

XV funds hald in its Premiums Trust Funds may be tent to o commingled with funds of the premiums trust
funds of other members of the Soclety;
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XY any dispute in refation to s membership of Lloyd's which procesds to court must be dealt with by Fnglish
courls in accardance with English law.

IN WITNESS whereof the partiss have executed this Agreemant as a dead on the date lirst above written

Executed as a DEED for and on behalf of 8 NOMINA (EQQ { ?)ZU*S Limited
By
o = o 4
Dwec,to?.:gﬁ_? S .P‘\_?_«,L-@Fe@te@-/%m@law
Date Dded £33 /1 ¢
OR

THE COMMOM SEAL of 8
Limited

was hereunto affixed in the presencs of

Diractor

Director/
Seeretary®

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

—— e

Authotisad Signatory

¥

* Ingert full nams of Corporate Member - see fooinots 5

! Delste as appropriata.

S insert full name of Corporate Member - uss this execution cause if company wil affix its seal, otharwise use previous
execution clause.

¥ Delele as appropniate.
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