VOSKESE [13

In accordance with
S 859A and 0 -
S(Se;tjuc,:rf'sthe Co:u:ames M R 1 / ‘_\
e anoe Particulars of a charge m

Companies House

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page
< What this form s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where therggann s ormmme ks
an instrument instrument Use form MROE
This form must be dehivered to the Registrar for registration w E
21 days beginning with the day after the date of creation of the cha 4
delvered outside of the 21 days it will be rejected unless 1t 1s accomy E
court order extending the time for delivery 0 26!07!2014 #126
D You must enclose a certified copy of the instrument with this form T COMPANIES HOUSE
scanned and placed on the public record

Company details r*’il—vl— Fme e

1
Company number / |07 ’8_{5' ’5_l3_’3_’4_l6— 3 Filbing 1n this form

Please complete In typescrpt or in

Company name in full | bold black capitals
Al fields are mandatory unless
‘ ’ NAMECO (NO 1205) LIMITED specified or indrcated by *
¥ Charge creation date

Charge creation date !"2_ (%- ;'{')_ ‘"-}_ ’?F W’Z— r
3 |

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

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

entitled to the charge
Name ; The Soclety incorporated by Lloyd's Act 1871 by the name of Lioydsg
|
Name The Trustees (as defined in the instrument)
Name The Beneﬁcna;rles (as defined Iin the instrument)
Name The Premiums Trustees (as defined in the instrument)

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

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

Particulars of a charge

Description

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

Description

N/A

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

Fixed charge or fixed security

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

Yes
{1 No

Floating charge

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

[1 Yes Continue
No Goto Section 7

1s 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 appropriate box

] Yes
No
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MRO1

Particulars of a charge

Trustee statement @

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

a

@ This statement may be filed after
the registration of the charge {use
form MROG}

o

Signature

Please sign the form here

Signature

Signature

X : X

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

Particulars of a charge

EPresenter 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 Reqistered Office address

| Contaci name

Caroline Cobley

| Company name

Address
| Fidentia House

Corporation of Lloyd's

| Walter Burke Way

| Post iown

Chatham

Caunty/flegion
K

S T R R AT

Country

|DX

Telephone

01634 392613

Certificate

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

Checklist

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
information held on the public Register

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

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

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

You have given a descriptian in Section 4, if
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a cerufied copy

ooo o 0o o o oaQ

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
in respect of each mortgage or charge filed
on paper

Make cheques or postat orders payable to
‘Companies House

@ Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regestrar 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 prowided free of charge by Companies House

o

04/13 Version 1 0




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

MRO1 - continuation page

Particulars of a charge

Description

Please give a short descniption of any land (including buildings), ship, arcraft or
intellectual property registered {or required to be registered) in the UK whichis
subject to this fixed charge or fixed security

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 losses, claims, returns of
premium, reinsurance premiums, expenses, obligatiens and other
“Permitted Trust Outgoings” 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 Beneficiaries™ means all the persons to whom a Connected
Company 1s or may at any time before the relevant Termination
Date become finanaially liable by reasen 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 meaning given in the instrument,

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

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

REGISTRATION OF A CHARGE

Company number: 8953346

Charge code: 0895 3346 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd July 2014 and created by NAMECO (NO 1205) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

26th July 2014,

Given at Companies House, Cardiff on 1st August 2014

Companies House
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ﬂw that, save

Ao et e LLOYD'S ot

$, 65,8596 of the
Companies Act
2006, this COPY

MEMBERSHIP AGREEMENT rstrament 52
(CORPORATE MEMBER) corect

the ongﬂ'\a‘
instrument

MA (E8W) (2012) Member code _QSE 33 E SiE

THIS AGREEMENT 1s made on _ 2.0 / o7/ 20! L e 25\.1

BETWEEN:

THE SOCIETY incorporated by Lloyd's Act 1871 by the name of Lioyd's (the *Society"), and
MAHECo [ No A205) Kimmed registered in England and Wales with
number gas 234c

85-Gracechurch-Gtreet-Landon EGIV-0AA
(the "Corporate Member")

and whose registered office 1s at

WHEREAS .

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

b Pursuant thereto the Council duly made the Membership Byelaw (No 5 of 2005) (the "Byelaw™} on 7th
December 2005 and has under the Byelaw prascnbed, inter alia, requirements to be satisfied or complied with
as a continuing conditton of membership of, and of underwnting msurance business at, Lioyd's

¢ The requirements so prescnbed inciude a requirement that every corporate member applying for membership
of the Society anter, before tt 1s granted permission to underwrite, nto an agreement which includes provisions
In the terms of clauses 3 to 7 of this Agreement

d By the Membership, Central Fund and Subscrphons (Miscelianeous Provisions) Byelaw (No 16 of 1993) the
Council 1Is empowered to anter into agreements with membars or prospective members of the Society prowiding
(among other things} for the annual subscriptions of such members and their contributions to the Society's New
Central Fund to be imited in such manner as may be specified, provided that such hmitation has been
approved by a special resolution of the Council

e The Corporate Member has applied for membership of the Society on terms that 1t shall have the beneht of the
undertakings contained in clause 8 of this Agreement relating to its annual subscriptions and contributions to

the New Central Fund and the Councd 1s willing to admut the Corporate Member to membership on those
terms

1 The terms of clause 8 of this Agreement have been approved by a special resolution of the Council
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NOW IT IS AGREED as follows:

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

"Apphcation Form" means the applicatien form prescribed by the Council tor completion by a candidate
which 1s a body corporate, together with the declarations prescnbed by the Gouncil for completion by each
controller, director, manager and major shareholder of a cand:date and all addional information supphed with
such apphcation form and declarations,

"Council" means the Council of Loyd's, including #s delegates and persons by whom it acts,

"Marketing Material" means any wvitation or mducement to engage In investment activity {as defined n
section 21 of the Financial Sensices and Markets Act 2000) pubhshed or solicstation made by or on behaif of
the Corporate Mamber and ali other publicity rssued by or on benalf of the Gorporate Momber at any tme,

"New Central Fund" means the fund held or to be held, managed and applied by the Socisty pursuant to the
New Central Fund Byeiaw (No. 23 of 1995);

"premwm lizmt” means, i refation to any year of account, the agaregate of the Corporate Member's
mamber's syndicate prermium fimits m raspect of all the syndicates through which the Corporate Member
underwrites for that year of account,

“Premiums Trust Fund” means the trust fund to which all premums receved by or on behalf of the Corporate
Momber in respect of the buginess of underwnting and ralated actisties carned on by the Corporate Member at

Lioyd's are required to be transferred under the provisions of the Handbaok of the Financlal Services Authonty
as they apply to Lioyd's,

“Relevant Documents” means those dccuments entered mito by the Corporate Member, or which it is
indicated the Corporate Member adheres and bacarmes party to or accedes to, in connection with Its
appleation for membearshup of the Socwety and/or for pemrussion to undarwiite

12 Words and expressions which are not defined in clause 1 1 but are definad in the Definiions Byelaw {No 7 of
2005} (the "Definitions Byelaw"} or defined in, or for the purposes of, the Byelaw shall, unless the context
otherwise requires, have the same megamng in this Agreement

13 No prowsion of this Agreement shall have effect {o the extent that it 15 contrary to Llayd's Acts or to any
raquirement of the Council which is for the time bang applicable to the Comorate Member as a member of
Lioyd's

1.4 References In thig Agreement to requirements of the Caunci! are to any requirsment imposed by, or by any
byelaw or regulation made under, Uoyd's Acts, any condilion or requirement imposed or direction given under any
such byelaw or regulation, any direction gwen undar sectian 8 of Lloyd's Act 1982, any requirement impessd by or
under any agreement entered into by the Corporate Member with, or any undertaking given by the Corporate
Member %0, Lloyd's or the Counct and any other requirement mposed or direction given by the Council under
Lloyd's Acts, and the phrase *required by the Council” and sinmtar phrases shall be construad accordingly

1.5 Any reference in this Agresment to an enactmant, byelaw or regulation 18 a reference to it as already amended
and includes a referenca to any repealed enacirsnt or any revoked byelaw or reguiation which it may re-enact,
with or without amendment, and ta any future re-enactment or amendment of it.

1.6 The headings in this Agreement shall not affect its nterpretation
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Z COMMITMENY OF CORPORATE MEMBER AND DELIVERY Of DOCUMENTS

2.1 The Corporate Member agrees that it shall at all umes be bound by the obligations, undertakings,

acknovladgements, representations and warranties on its part contamed in this Agreement or in the Schedules
herato

2.2 Forthwith upon execution of trus Agreement, or within such longer period as the Councit may aflow, the Comporate
Member shall delver to the Counctt the dacuments required by the Council 1o be dellvered with the Application
Form duly executed and campleted by the persons for the time bemg prescribed by the Council to execute them

3 GENERALUNDERTAKINGS

31 Throughout the perod of its membership of the Scciety the Corporate Member shal

a comply with the provisions of Lioyd's Acts, the byelaws and regulations made under those Acts and all other
requirements of the Council for the ime beng applicable to 1t,

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

¢ become a party to and perform and observe the terms and provisions of sll agreements and other istruments,
inciuding this Agreement. to which it may be required by the Councit to become a party

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

a the Corporate Mamber shall not, without the prior written consent of the Council, take or permit the taking of
any action calculated to render the warranties given in clause 4 maccurate 1n any material respect if they were
deemed to be repeated, immediately after that action, and

b the Corporate Member shalf promptly mform the Council of the occurence of any act or event (whether or not
faliing withun (a} above) which would render the warrantes given in clause 4 naccurate n any matenal respect
if they were repeated, immediately after that act or ovent aceurs

3.3 The Corporate Mermber shall ensure that at all imes, unless the Gouncil otherwise agrees -

a that all assets comprised in its funds at Lioyd's are held aither by the Saciety, by a custodian nominated by the
Counctl or by a custodian norminated by the Corporate Member and appreved by the Councif which custadian
ins elther case has entered into an agreement with the Saciety and the Corporate Member in a form approved
by the Council and that the custodial activities of the custodian will not breach the Einancral Services and
Markets Act 2000 and the niles and regulations made under 1, and that the person concerned is permitied to
carry out those activittes by any rutes or regulatory requirements to which it is subject,

b f powers refating to the management of the assets compnsed i its funds at Lloyd's are delegated to an
nvesiment manager, that the management activities of the investment manager will not breach the Financial
Services and Markets Act 2000 and the nues and regulations made under it and that the person concemed I1s
permitted to undanake such management by any rules or reguiatory requirements to which it 1s subject and

has entered m{o an iInvestment management agreement with the Saciety and the Corporate Mamber in a form
approved by the Council,

¢ all assets for the time being compnsed m its funds at Lloyd's are free fram any secunty mterest, encumbrance,

option, equity, cleum or other third party nght of any nature whatsoever other than one ansing under the terms
of the trust upon which those assels are held

3.4 [f the Comporate Member ceases to be a member of the Society for any reason whalsaever, it shall, and shall
procure that its Directors, employees and agents shafl, provide tne Council with such information, explanations,
docurnents and other matenal as the Councd may require refating to the Corporate Member's affarrs at Lloyd's or
any pari thereof or any business of undenwniing and related activities camad on by it at Lioyd's
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4 WARRANTIES

4 1 The Comporate Member represents, warrants and undertakes, as the case may be, to the Society in the terms of
Schedule 1

5 CONFIRMATIONS

51 The Corporate Member gives the confrmations sat out in Schedule 2.

6 WAIVER OF CONFIDENTIAUTY

61 in so far as necessary for the purposes of the exercise by the Council of powers contained in Lloyd's Acts orin
byelaws or ragulations made thereunder, but rat further or otherwise, the Corporate Member hereby consents to
the persons listed in clause 6 2 prowiding to the Councit any information, explanations, documents or other
matenal relating to the Corporata Member's atfairs at Lioyd's or any part thereof, or any business of underwriting
and related activities carned on by it al Lioyd's, whather or not in response to a request by the Counait

6§ 2 The persons referred o inclause 8 1 are

a any managmng agent with whom the Corporate Member enters into an Agresment in the terms of the
agreement set out in Schedule 4 to the Agency Agreements Byalaw (No 8 of 1988), and

b any auditor appointed by the Corporate Member or by any such managing agent as is referred toc \n paragraph
(a) of this clause

6.3 In so far as necessary for the purposes of the exercise by the Council ot powers contasned i Uloyd's Acts orm
byelaws or rogulations made thereundet, but not further ar otheruise, the Corporate Member hereby consents to
the auditors referred ta in clause 6.2(b) providing to the Council all such information, explanations, documents or
other matenal in relation te matters not falling withun clause 6 1 of which those auditors have become aware in
their capacity as the Comporate Mamber's auditors whether or not in responss to a request by or under the
authoniy of the Council

7 WAIVER OF CLAIM AND INDEMNITY

7 1 The Carporate Msmber agrees and acknowledges that the Soclety and the other persans referred to in
subsection (6) of section 14 of Lloyd's Act 1982 are exempt from flability in damages at the sut of the Corporate
Member to the extent and i the circumstances provided by that section.

7 2 Withaut limting the generahty of clause 7 1, the Corporate Member agrees that neither the Society nor any
membaer of the Council, or any of lts committees, or of the Franchise Board or any of ts committees nor any
adviser, officer, employee or agent of the Saciety {each a "Lioyd's Person'} shall owe any fiduciary duty, any
duty of care or any other express orimphed duty or ogligation whatsoever to the Corparate Member or to any
holder of sharas or sscunties n or any creditor of the Comorate Member or any adviser, officer, employes or
agent of the Corporate Membar (each, with the Corporate Member, a "Relevant Person™) in respect of any
Marketing Matenal of the Corporate Member

7.3 The Comorate Member undertakes that it will not make any claim and will use its best endeavours to prevent any
Relevant Person from makmg any claim agamnst any Llayd's Person to recover any loss (incfuding loss of profit),
damage, cest, charge or expense which 1s incurred or suffered by reason of or n connection with any matter
referred to in clause 7 2

7 4 The Corporate Member hereby undertakes lo keep the Society and each cther Lioyd's Persen at all times fully
and effectively indemntfied (on an after iax basis) agamst -

a all kabiity, loss or damage which any Lioyd's Persen may suffer or incur directly or indirectly by reason of or in
connechion with anythung contained in any Marketing Matenal of the Carporate Member,

b all costs charges and expanses which any Lloyd's Person may reasonably ncur m responding to or resisting
any claim for or relating to any labity, loss or damage referred to in paragraph (a) of this clause or n
enforcing its nghts under ts clause 7
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7 § The Society shall be entitled to enforce the rights and exclusions ansing in its favour under this clause 7 onits
own behalf and as trustee for and agent of each other Lloyd's Person

7.6 The Cormporate Member acknowledges that the Socisty has not and will not authonse the ssue of any Marketing
Materlal issued or to be issued by the Corporate Member and has not approved and will nat approve any such
Marketing Matenal and accepis no responsibility for its contents

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

8 1 Subjectto clauses B 2 and 8 3 the Council hereby -
a agrees that for each year after 1998

t the annual subscrption payable by the Corporate Member under the Membership (Entrance Fees and
Annual Subscnptions) Byslaw (No 9 of 1987} ("annual subscription”} and the contrbutions payable by
the Corporate Member under the New Centrat Fund Byelaw (No 23 of 1996) (whether under paragraph
4{1) ar paragraph 4(2) of that byelaw) (“Mew Central Fund contribution”) shall be catculated by
refgrence to the Corporate Member's prerum hmut for the conresponding year of account,

U the Councit will announce the level of annual subscnption and New Central Fund contribution payable by

the Comporate Member in respect of that year by not later than 30th September of the immedsatety
preceding year, and

I f the Corporate Member continues to underwnte msuranca business at Lloyd'’s in any year after 1998
following such an annhouncement as is referred to In subparagraph (1) of this paragraph, save with the
prior sanction of a resolution passed al a meeting held n accordance with paragraph 3 of the
Membership, Centrat Fund and Subscnptions {Misceilaneous Prowisions) Byelaw (No 16 of 1993), the
annual subscripkion and New Central Fund contnbution payable by the Camporate Member in respect of
that year shall not excesd the respective levels spacified in the announcement, and

b axempls the Corporata Mamber from annual subsenphons and Newr Certral Fund contnbutions it S0 far as
such subscriptions or contributions in respact of any year would ctherwise excaad the level announced under
paragraph {a){s) of this subclause, save for any subscrption or contribution levisd by the Councit 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 Subsecrnptions (Miscellaneous Provisians) Byelaw (No 16 of 1993)

8.2 The Council undertakes that it will not make any amendment to -
a the Membarshup, Central Fund and Subscriptions (Misceltaneous Provisions) Byetaw (No 16 of 1993), or

b the prowiso 1o clause & or clause 11 5{b) or {¢) of any agreernent in the terms of the standard agreemen sei

out in Schadule 3 or Scheadule 4 to the Agency Agreements Byelaw (No 8 of 1888) to which the Carporate
Member i1s a party,

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

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

Il wntten notice of the proposed amendment has been sent ta the Corporate Member not less than 3
months befors the amendmant s to take elfect, and

il the Corporate Member has been given an opportunity to cease to be an underwriting member before the
beginning of the year in respect of which the amendment is to take effect.

8 3 Clause 8 1 does not apply to -
a any contnbution to the funds of the Society payable i connection with an increase in the pemutted level of the

Corperate Member's underwriiing at Lloyd's in 1998 or any subsequent year of account under requiremants of the
Counail impased for the purpose of managing the averall undenwnting capacity of the membess of the Society,

b any contribution to the New Centrai Fund payable in 1998 or any subsequent year of account in respect of a
qualifying quota share contract {as defined in the Definitions Byelaw),

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

91 Any legal praceedings, nolice or other communication to be served on the Society under this Agreement shall be
inwriing (Including facsimile transmission) and may be served by personal delvery or by leaving it at or sending it
by prepald post te the address specified befow or such other address as the Society may from time to Ume notily
to the Corporate Member in accordance with clause 9 2 or in the case of a nolice served by facsimile
transimission by transmitting it to the number specified bslow or such other number as the Sactety may from time
to time notify in accordance with clause 92  Any notice or decumant sent by post shall be deemed to have been
received 72 hours from the tme of pesting and any notice sent by facsimile transmission shall be deemaed to have
been receved when avidence of ds recept i1 transmittad to the person Sending it

Address of the Society  Qne Lime Street

London EC3M 7HA
For the attention of, Head of Admigsions,
General Counsel's Division
Facsimile No 020 7327 6688

92 Any legal proceedings, notice or other communication to be served on the Cerporate Member under s
Agreement shall be served in agcordance with the Byslaw

10 SEVERANCE

101 [f any term of this Agreement shall to any extent be invalld or unenforceable, the remamder of the Agreement

shall not be affected thersby and sach term of this Agreemaent shali be vahd and be enforceable to the luliest
extent permitted by law

11 GOVERNING LAW AND JURISDICTION

111 The nghts and obligations of the parties ansing out of or relating to the Corporate Member's membership of,
and/or underwnting of msurance business at, Lloyd's and any other matter referrad to in this Agreement shall be
governad by and ¢onstrued in accordance with the laws of England.

11.2 Each party hereto wravocably agrees that the courts of England shall have exclusive junsdicton to settle any
dispute and/or controversy of whatscever nature ansing out of or relating to this Agreement andfor the Corporate
Member's membership of, and/or underwntng of insurance husimess at, Lioyd's and that accordingly any sutt,
action or praceeding (togetner i this clause 11 raferrad 10 as "Proceedings”) ansing out of or ralating to such
rmatters shall be brought in such courts and, to this end, each party hereto nrevocably

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

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

¢ agrees that a judgement in any Proceedings brought in the English courts shafl be conclusive and binding
upan each party and may be enfarced n the caurts of any other junsdiction

11 3 The choice of law and junsdiction referred to in this clause 11 shall gontinue in full force and effect i respect of
any dispute and/or controversy of whatsoever nature arnising out of or relating to any of the matters referred to n

thus Agreement notvathstanding that the Corparate Member ceases, for any reason, to be a membar of, ar to
underwnte insurance busness at, Lioyd's
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12 DISCLOSURE OF INFORMATION

121 The Comporate Member ¢consents to the Soctety publishing the folfowing statisticat and other information refating
to the admisston of the Corporate Member to membership and its continwng membership of the Soctety

a name ol the Corporate Member,
b the type of vehicle as which the Corporate Member operates,
¢ the amount of capital raisad by the Comorate Member and the source;

d the Cormporate Maember's capacity;
e the Comporate Member's financral advisar and/or linancial backer,

t any managng agent with which the Corporate Member 1s a connected company, and

g any information already i the publc domain

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 obhigations imposed by and agree o be bound by tha terms and conditions of the linas
and Kentucky Doliar Agreement dated 21 March 1942 and made between Addtional Secuntes Limited {"ASL") of
the one part and the Underwnting Members of Lioyd's whose names are subscnbed i the First and Second
Schedules thereto of the other part as varied by all Agreements supplermental thereto

13 2 The Comporate Member ACKNOWIEDGES that by execution of this Agreement it has become party to and m
each year white it shall ramain an undersnting member of Lioyd’s it wiit perform and observe alfi the conditions
and provisions of the Agreement dated 28 Apnl 1937 as vaned by the Agreements supplemental thereto made
betwaen the Soctety of the first part, Ihe Several Members of Lloyd's whose names are subscribed i the

Schedule thereto of the second part and ASL whose registerad office 1s at Lloyd's in the City of London of the
third pant.

13 3 Lloyd's shall hoid the benefit of the acknowiedgements in clauses 13 1 and 13 2 for itself and as trustee for ASL

14 POWER OF ATTORNEY

14 1 The Corporate Member hersby appoints the Chairman 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 Councll may from tme to time
nominate [n wnting as s attorneys jointly and severally to do and execute on behalf of the Corporate Member
whether in the name of the Corporate Member or otherwise alt ar any of the following acts deeds and things for
the purposes of or in connection with the Corporate Member's overseas underwnting

a 1o execule such deeds and to sign, make, provide, attest, authanse or certify such documents, returns,
statements and reports as may be necassary or expachent,

b to sign, execute, make, provide, attest, authonse or certly such guarantees, ndemnities or deposits whether

by way of deposit of funds, letters of credit, other financial instrumant or otherwise as may be necassary or
expedient,

¢ to make or authornise the making of any payments {out of moneys under the control of the attorney or attomeys
and propetly apphcable for such purpose) in respect and in discharge of

t any clairms under policies underwiitten by the Corporate Member in the course of the Corperate
Member's overseas underwiting or

il any hscal labities of the Cerporate Member ansing out of the Corporate Member's overseas
underemting m the terntory in which it or any pant of it 1 carmed on ar

It any other kabilites of the Corporate Member ansing out of or in respact of the Comorate Membar's
cverseas undenwriting,

d to appoint from time to ime as an overseas agent or agents (by power of attorney or otherwise n wrting in
such form as may be appropnate under any applicable law) any person or persons {which may be an mndividual
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or Indmwiduals or a body of persons corporate or umncorporate} as the true and lawful represeniative or
representatives or attorney or atterneys or agent or agents of the Corporate Member in or In relation to any
terntory or terntores outside the United Kingdom, and the appointment of any overseas agent may be either

I ontheterms lhat such averseas agent shall be the deiegate of and responstble exclusively 1o the
Corporate Member's atterneys hereunder or

1 on terms that such overseas agent shall be the agent of the Gorporate Member but without prejudice in
that case to the abibty of the Corparate Mermber's attorneys hereunder to continue ta act in relattan to the
terntory or terntories far which the overseas agent 15 appointed and in particular to revoke (or to 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 of expedient to allow
such averseas agent to do all acts and things and to sign and execute all deeds and documents for the
purposes of or in connection with the Corporate Member's overseas underwnting in or in relation to the temtory

or terntones for which that overseas agent is appointed ncluding without prejudice to the generality of the
foregoing

I power to bind the Corparate Member in refation to third parties mefuding power to make or authornse
paymenis of any nature mentioned i subclause () above (in respect of the Comporate Member's
overseas underwnting camed on in that terntary) out of any moneys under the contral of the overseas
agent and properly appiicable for such purpose,

i power to represent the Corporate Member in rélations with the pubhc authonties mcluding in parbcular
the regulatory and fiscal authonties of the terntory or terntornes for which the overseas agent is appeinted,

i power so far as permitted or required under any applicable law to institute, defend, conduct and appeal
proceadings of whatever nature on behalf of the Corporate Member in courts and tnbunals in the territory
or temtonies concerned and to bind the Corporate Member (and to render the assets of the Corporate
Mamber liable to enforcement process) i such proceedings, and

W power (by power of attorney or atherwise in wriing n such formr as may be appropnate under any
applicable law) to appoint and remove one or mare aitomeys as a substitute attornay or attorneys under
the overseas agent (who shall remain responsible for the acts and defaults of any such substitute unless
the authonty grented to hum to make such appontment otherwise expressly provides) in respect of aff or
any of the faregoing matters,

f to grant any overseas agent an mdemnity against reasonable costs and liabilities incurred n connectian with
the Corporate Members overseas underwnting in the exercise of the powers and authonties so conferrad,

g to revake or (with the consent of the overseas agent concerned) to vary the terms of the appointment of any
ovarseas agent {including any existing overseas agent) and to appairt a reptacement or repiacements for any
gvarseas agent whose appomtment 1s so revoked (but $o that it shalt not be obligatory to make any such
furtner appontment),

b to apply for and mantain membership of ovarseas insurance ombudsman bureaux, and

i generally to do all acts and things and to sign and execute all deeds and instrumants as may be nacessary or
expadient for the purposes aforesaid

but (for the avardance of doubt) this clause 14 1 shall not authorse the attorneys appointed hereunder or any
overseas agent, substitute or delegate to undarwrite policies of msurance on behalt of the Corporate Member or
to admit claims under pollcies underwntien by the Corporate Member

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

b the appointment or authorisation of any existing overseas agent or person acting as an overseas agen for any
tetnitory of terntortes and with all such powers and authonty as are specifted in the relevant deed or mstrument
of appointment or authonsation or cther document under which such person acts,

¢ the revocation or replacemant of any appointment made under this clause 14 or under the relevant daed or
nstrument of appointment or authonsaton of an existing oversgas agent, and
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d without prejudice to the foregoing, all or any of the acts, deeds and things specified In clause 14 1 hersof done
or executed under the power of attomey conferred by this clause 14

14 3 The Corporate Member hereby agrees that thus powar of attorney shall remain and be mantained vahd and n
force (and so far as necessary to comply with any aoplicable law or for any other purpose shall be renewed by the
Comporate Member's assigns and any person to whom the Corporate Member's preperty may pass by operation
of law i any junsdichon on bankruptcy, reorgarusation or otherwise) until such bme as the Corporate Member's
underwriting affains at Lioyd's have been wound up or otherwise deterrmined and for so long as 1S necessary for
the Corporate Member's attomey or attorneys or agent or agents to deal vath and detenmine any other matters
ansing n connaction vath the Corporate Member's overseas underwniting

14 4 No altorney, overseas agent, substitute or delegate shall be vicanously hable for any act or omussion of any other
aftorney or of any overseas agent, substiiute or delegate appointad in good faith

14 3 In this ciause 14 the following expresstons shall have the following meanings

applicable law in relation to any Member State of the Eurapean Community includes the law of that State and
Communuty taw;

Charrman of Lloyd's means the Charman of the Councit elected under section 4 of Lloyd's Act 1982,

Corporate Member's overseas underwriting means the Corporate Member's undarwnting business and related
achvilies in or i relation 1o any temtory or terntones outsida the United Kingdom,

Counci means the Cauncil of Lioyd's constituted by section 3 of Lloyd's Act 1982 and any persen or parsons for
the ime being authorised by the Council to exercise the power of nomination hereby conferred on the Council,

deed mncludes any instrument required or permitted to be executed as a deed under English or any other
apphcable law,

Deputy Chairmen of Lloyd's means the Deputy Chawmen of the Gouncil electad under section 4 of Lloyd's Act
1982,

existing overseas agent means a person or persons (whether an indmvidual or individuals or a bady of persons
comporate or unincorporate) apponted or autharised to act on behalf of the Corporate Member in or in relationtoa
terntory or terntories outside the United Kingdon by virtue of a deed or other instrument n writing executed or
made on a date before the date of this Agreement and which appointment or autherisation has not been
terminated or revoked at the date of this Agreement,

overseas agent means an agent apponted under the powers conferred by this clause 14 to act n any terrtory 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 Councyl as performing m
an overseas junsdiction an equivalent or comparable funiction to the Ombudsman Scheme provided for under the
Financiat Services and Markets Act 2000 of the United Kingdom
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151

o

152

o

CONNECTED COMPANIES

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

"Connected Company” means any company which at the relevant tme is a member of the Soctety and which
1s controlled by a parson who alsc contrals the Corporate Member,

"Lipyd's obligation" in ralation to a member of the Society, means any underwrimg oohgation ncurred by
thal member as an underwnting member of the Society and inciudes any obiigation to the Society and any
cbhgatien ansing under

the byelaws, regulatrons, rules, directions or other requirements of the Society,
any deed, contract, mstrumant or other arrangament of any kind approved by the Society,

but does not include abligations ansing n respect of any letter of credit, guarantee or other securnty given to
secure the performance of any such underwnting obhgation i favour of the person gving such guaraniee or
other secunty,

“Pranmiums Trust Deed" moans the trust deed executed or to be exaecuted by {among other partes) the
Corporate Member and the Saciety m the farm for the ime being required by the Cauncit constituting the
Premiums Trust Fund

if at any time and from time to tme a Connected Company fails to discharge a Lioyd's obligatton then, except to
the extent that the relevant Lloyd's obhgation 1s otherwise discharged, the Corporate Member shall

when so required by the Councll, ceass underwnting nsurance business at Lloyd’s or reduce the tevel of
msurance business underwritten by it at Lioyd's to such level as the Gouncit may specify,

subject to any charge over, and assignment by the Corporate Member of, the future profits of 1t underwriting
business at Lloyd's contamad i any trust deed or other instrument to which the Corporate Member 1s, ar
becomes, a party pursuant to the requirements of the Counoil relating to the provision of funds at Lloyd's,
where the Lioyd's obligation which the Connected Company has faled to discharge 1s an abligation to make a
payment or payments

I on demand assign to the Society its night, title, mierest and expectancy i and to the trust funds held
under any Premiums Trust Deed to winch it is a party until sucn time as the Society has been paid out of
those funds a sum agual to the amaunt wiich the Connected Company has falled to pay together with
interest calculated in accordance with clause 15 5,

U pay to the Society by way of contribution to the New Central Fund out of the amounts thereaftar received
by the Corporate Member cut of the Fremiums Trust Fund of the Carporate Member an amount equal to
the amount which the Connected Company has faled to pay together with interest calcutated n
accordance with clause 15 5, and so that until the amount payable under this paragraph has been fully
discharged the Corporate Member shall immediately apply ali sums receved by it from tts Premiums
Trust Fund in or towards the discharge of that amount and for no ather purpose

15.3 Subject to any such assignment or charge as I1s mentioned m clause 15 2(b), the Comporate fMember shall not,

without the Counct’s pror wnitten consent, assign, charge or agree to assign or charge or otherwise resinct,
encumber or dispose of any interest It the whole or any part of s Preraums Trust Fund in favour of any person
other than the Scciety and shall not do or suffer to be done any other act or thing wiuch would cause any sum
recevahle by the Corporate Member out of its Prermums Trust Fund to be recewved by any other person

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

raquired by the Socrety to parfect any assignment to be made pursuant to clause 15 2(b)

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

day at the rate of two per cent per annum or such other rate as the Council may from time to timse prescribe
above the base rate from time to time of such London cleanng bank as the Socisty may selact For the purposes
of this clause 15 5, the "due date for payment® means the date specifiad by the Society in its demand under
clause 15 2(b)
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SCHEDULE 1
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

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

a the Garporate Member 15 duly mcomporated under the faw of England and Wales for an unlimited duratian,

b the Corporate Member 15 a body corporate with separate legal personality, capable of owning property en its
own behalf 1o the exclusion of any other person and has the capacity 1o sue and be sued m s Own name,

¢ the Corporate Membar has the requiste corporate capaciy -

I to become a member of the Soctety,

% to enter into, or adhere and become party o or accede to, sach of the Relevant Documents and to be
hound by the terms of and perform its ohligations under each of those documents,

m to adhere and/or become party to each of the agreements {as expressed to be vaned) referred o in
clause 13 of this Agreement and to be bound by the terms and condittons or conditions and provisions of,
as the case may be, and perform or perform and observe, as the case may be, dunng such penod(s), ¢

any, as are referred to m clause 13 the conditions and provisions or abligations imposed by each of those
agreements,

IV to comply with the obligations imposed on members of the Saclety by Lloyd's Acls 1871 to 1982, any
requiramants of the Councl and the Financial Senaces and Markets AGt 2000 and the rules and
regulations made under it,

¥ to enter nto and perform contracts of insurance,

d_[-subgacuapamgraaha-oﬂhisnﬂen—?-;]f the maitung by the Corporate Member of an apphcation to becoma a
mamber of Lioyd's and for permission to underwrite and the exscution and delivery of each Relevant
Document to which it 1s expressed to be a party has been duly authonsed by afl necessary ¢orporate action on
the part of the Corporate Mamber and each of the Relevant Documents (cther than those winch ¢ s indicated
the Corporate Member adheres and becomes party to or accedes to) has been duly executed and delivered by
the Corporate Member which execution and dalivery does nat and will not result in any wiofatian by the
Corporate Member of any term of it mamorandumn or ariicles of assoctation, any other restrictions or the terms
of any contract, chligation or commitment of the Corporate Member or [, subject to paragraph (f) belaw,} of any
law or regulation having the force of law in England and Wales and applcable to the Corporate Member,

e-[aubpeat-o-paragrapt-tof-thiapar-t-1L the ohhigations of the Corporate Member under each Relevant

Document consinute legal, vaid and binding obligations of the Corporate Member which will be recognised by,
and enforceable n, the courts ot England & Wales,

t no consents, ficences, registrationg, approvals or authonsations of any governmentat or other authonty or
agency in England and Wales are required by law in connecton vath -

) the execution, delvery and performance of any of the Relevant Documents by the Corporate Member,

Il the adherence to and performance of each of the agreements referred to in paragraph (c}(u) above or
the accession to and performance of any document referred to :n paragraph (c){tv) above,

W compliance by the Corporate Member with the abligations of a member of the Society under Lioyd's Acts

1871 to 1982, the requirements of the Council and the Financial Services and Markets Act 2000 and the
rules and regulations made under it

W the execuhion, delivery and performance by the Comorate Member of contracts of insurance,

g the Corporate Member has not engaged in any business or commercial activity (conditonally or otherwise)

axcept for the purposes af applying o became a member of the Saciety or raising funds requred to enable it to
do so, )

! Delate the words in square brackets unlass pemussion to undenwiite Is granted separately from the grant of admission
1o membersnip
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i alt the Corporate Member's assets are its absolute property and are not the subject of any secunty mterast or
any assignment, equity, oplion, nght of pre-emphion, royalty, factormg arrangement, leasing or liring
agreement, hire purchase agreement, condiional sale or credit sale agreement, agreement for payment on
deferrad terms or any stmilar agreement or arrangement (or any obligation, including a conditional obligation,
to create or enter Into any such agreement or arrangement),

i the Corporate Member will have sufticient working capitat for its present and reasonably foreseeable fulure
requirements having regard to existing bank balances and faciities avaitabls,

| tha Corporate Member has no claims outstanding agamst it and 13 not engaged i any htigation or arbrtration or
similar praceedings or in any governmental, ragulatory or similar nvestigation or enquiry wiuch has had a
significant effect on its financral position and so far as the Corporate Mamber 19 aware, there 1s no such
htigation, arbitration or sknilar proceedings or any such nveshgation or enquiry pendmg,

k the Corporate Member has not taken any action nor have any other steps been taken or legal proceedings
started or threatened against it for winding up or dissolution, or to enter ¥vo any arrangement or composition

for the beneht of creditors, or for the appomiment of a recewer, admistrator, trustee or simifar officer of any of
s respective properties, revenues or asgets,

except as notified to the Council n tha Apphcation Form there are no other controllars or directors of the
Carporate Member,

+

m to the best of the knowledge and beliet of the Corporate Member, having made all reasonable enquines, the
tnformation supplied to the Society in the Apphcation Form and otherwise i connackon with its application for
membership was when supphed, and remains at the date of this Agreement, true and accurate in all material
respects and did not when supplied, and does not at the date of this Agreement, onit any nformation which
rmight reasonably be considerad relevant to the Corporate Member's appiication for membership of the Scciety;

n all Marksting Matenal issuad, pubhished or distrlbuted by or on hehaif of the Corporate Mamber has comphed
with alt applicable laws and regulations n England and Wales and elsewhere and all mformation contained in
such Marketing Material was complete, accurate and not musleading

2-FFHECORPORATEMEMBER UNDERTAKES THAT:

a the execution and delivery of each Relevant Dacument requied to be entered into by the Co
connection with 1he grant of permission to underwnte will be duly authonsed by all n ary corporate achon
on the part of the Corporate Member and each such Relevant Document w ly executed and defiverad
by the Corporate Membar which execution and dehvery will not re: any violaton by the Corporate Member
ot any term of its memorandum or articles of associal ,an;{h:ru:smctlons or the terms of any centract,
chligaton or commitment of the Corporate Mg or], subject to paragraph {f) above,] of any law or reguiation
having the force of law in Engtand a s and applicable to the Corporate Member, and

b the obligations of the CorpGrate Member under each such Relevant Document constitute legal, vahid and
binding obligations of the Corporate Member which will be recognised by, and enforceable in, the caurts of
Englanﬁg ::;el-,ﬁ

T

2 Dalate the wards 1n square brackels unlass permission 1o undstwrite 1S granted separately fram the grant of admission
to membership
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SCHEDULE 2
CONFIRMATIONS

The Corporate Member canfirms that

a its directors and management have recewad sutficient information to enable them to reach a decisicn on s
behaif to apply for membership of the Society,

b its Members’ Agent {if any} and each of the underwrting agents with which it has entered or will enter into an
agreament in the terms of any of the standard agreements set out in the Schedules to the Agency Agreements
Byelaw {(No 8 of 1988) has gwen sufficient opportunily for its directoes to ask questions concerning

membership of the Society and the syndicates it proposes to jain and has answered those questions
satistactorily,

¢ through s directors and management the Corporate Member understands that

i
it
u

vi

v

Vit

Xt

xi

Xt
Xiv

Rv

iloyd's 15 a market and that dsks and rewards vary from syndicate to syndicate,
the underwriting of nsurance 15 a high nsk business and losses can be made as well as profits,

through the remsurance to close of the previous year it will e mdemnifying other underwnting members
of Lioyd’s in respect of their labihty for msurance nsks underwritten prior to its becoming an underwiiting
member of Lioyd's,

where an account has been left open at the end of the thud year and not closed by reinsurance, it may be
many years before the results of the undanenting are known and the account can be wound up and it wil
remain llable for &s share of the business untl the account 15 closad,

upon resignation its funds at Lloyd's (even when represented by a letter of ¢redit or bank guaranteae) wall
normally be retained until all its underwrting accounts have been closed by remsurance,

it will have a statutory abligation to submit to an annual salvency test winch will be undertaken by the
Society through the Society’s auditors,

the underwnting agent(s) acting on s behaif shall have the complete control and management of its
underwnting business and it may not m any way interfera with the exercise of such control or
management,

its underwriting agents are authonsed to delegate authenty, ncluding underwriting authonty,

it has been advised If any of the syndicates it proposes to join are or have been subject to a loss reviaw,
ar an mquiry ordered by the Councit pursuant to a Licyd's Byelaw, and has been provided with or oftered
ntormation relating to the reviaw of inguiry,

its agreement with ds managing agents provides that it must fund ts undenwvnting labibties without delay
and any clam against its managing agent musl be pursued subsequently and is excluded as a ground on
which the payment of underwnting funds can be withheid,

after joining a syndicate, 1t s commutted ta participate on that syndicate's following year of account unfess
It gives notice to terminate Its participation on that syndicate on or befare the final date prescnbed m the
agreement with us managing agent or the managing agent gives it notice or it atherwise transfars its right
to parictpate in a manner authonsed by the Society,

as part of the syster for ensunng the secunty of Lloyd's policies, a premium ingome hmit 1s specified i
raspact of its underwriting and it may ba required ta provide additonal funds at Lioyd’s in the event of the
prenuum Lt baing exceeded it funids are not provided the pramium levut may be reduced,

if its premium limit o exceeded it 1s responsible for all business accepted on its behal;

notwithstanding that part of its prermum limit may be unallocated, it will be required to prowids funds at
Lioyd's for the whole of such timit,

funds held In 115 Premiums Trust Funds may be lent to or comringled with funds of the pramiums trust
funds of other members of the Society,
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XVl any dispute in relation to its membership of Lloyd's which proceeds to court must be dealt with by English
courts in accordance with Enghsh law

iN WITNESS whereof the parties have executed this Agreement as a deed on the dale first above wntten

Executed as a DEED for and on behalf of ° MAMLECO ( Ne A2 OS\_ Limited

By

Direct DWISecretary“
Date
LF OF
FOR AND ON BEHA
of
THE COMMON SEAL of °
Lumited
was hereunto affixed n the presence of
Director
Director/
Secretary®
THE COMMON SEAL of THE )
SOCIETY OF LLOYD'S was heraunto ) )
affixed in the p
Authonsed Sig [SEAL]

? Insart full name of Corporate Member - see footnote &
* Delete as appropnate

5 Insert full name of Corporate Member - use this exacution clause if company will affix its seal, otharwise use previous
execution clause
® Delete a5 appropnats
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