Companies House
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Registration of a Charge

Company name: NAMECO (NO. 1309) LIMITED
Company number: 10710065

X6ZE4R4P

Received for Electronic Filing: 09/02/201

Details of Charge

Date of creation:  23/01/2018
Charge code: 1071 0065 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
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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: MITA JOHNSON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10710065

Charge code: 1071 0065 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd January 2018 and created by NAMECO (NO. 1309)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 9th February 2018 .

Given at Companies House, Cardiff on 13th February 2018

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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i certify that, save

x —— for the material
?@&?% %gﬂ\\il’%% 2 54 x%gﬁiv@i?@%{ gﬁé‘\‘&%ﬁg redacted pursuant
SLDRBORATE MEMBER) to 5.859G of the

Campanigs Act
2006, this copy

o instrument is a
A (E&W) (2012) Member code O SM} 3¢ correct copy of
the original
Yy instrument.
THIS AGREEMENT is made on __ 49 /e /1%
BETWEEN: Signed
THE SOCIETY incorporated by Lioyd's Act 1871 by the name of Lioyd's (the "Soelaty"); and | (\/QSG\N’\.%‘GV\
\\\\g:a,p(\é_L o \"?3(:}75:\3 Nesarrsy 2 T e AN reglstered in England and Wales with Dated
rumber N nl (:ﬁ;q‘“::} and whose reyistered office is at (0 ( L\ 1€

B ol g CRec e w e AT R TR SRS T L N V) WE Y

(the "Corporate Member™),

WHEREAS:

m

Lloyd's Acts 1871 to 1982 {"lloyd's Acts"} confer powers on the Councit of Lioyd's to make byelaws for the
purposes provided in such Acts. .

b Pursuant thereto the Councl! duly made the Membership Byelaw (No. 5 of 2008) (the "Byelaw”) on 7th
December 2005 and has under the Byelaw prescribed, inter alia, requiremants 1o be satisfied or complied with
as a continuing condition of membership of, and of undenwriting insurance business at, Lloyd's.

¢ The requirements so prescribed include a requirement that every corporate member applying for membership
of tha Socisty enter, before it Is granted permission to underwiite, into an agreemen: which includes provisions
in the terms of clauses 3 1o 7 of this Agreement.

d By the Membership, Cantral Fund and Subscriptions (Miscellaneous Provisions) Byelaw {No. 16 of 1983) the
Coungil is empowered to enter into agreemants with members or prospective members of the Society praviding
{among other things) for the annual subscriptions of such members and their contributions to the Society's New
Central Fund to be lmited in such manner as may be specified, provided that such limitation has been
approved by a speciat resolution of the Council.

e The Corporate Member has applisd for membership of the Society on terms that it shall have the benefit of the
undertakings contained in clause 8 of this Agreerment retating to ite annual subscriptions and contributions to
the New Central Fund and the Council is willing to admit the Corporate Member to membership on those
terms.

t The terms of clause 8 of this Agreemsnt have been approved by a special resolution of the Council.
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1

12

1.3

1.4

1.5

1.6

NOW IT IS AGREED as tollows:

INTERPRETATION
in this Agreement, unfess the context othernise requires

"Application Form" means $e application form preseribed by the Councit for completion by a candidate
which is a body comorate, together with the declarations prescribed by the Council for completion by each
contraler, director, manager and maior shareholder of a candidate and all additional information suppliad with
such application form and declarations:

"Councl" means the Council of Lioyd's, including its delegates and persons by whom i acls;

"Marketing Materlal’ means any invitation or inducemeant to angage in investiment activity (as defined in
section 21 of the Financial Sorvices and Markets Act 206G} published or solicitation made by or on bebals of
ke Corporate Membar and al} other publicity isstied by or on behalf of the Cofporate Member at any time:

"New Central Fund” means the fund hoid or io bo held, maraged and applied by the Socisty pursuant to the
New Ceniral Fund Byelaw (No. 23 of 1998Y; '

“premium lmit" means, in melation to any year of account, the aggregate of the Corporate Momber's
member's syndicate premium fimits in respect of alt the syndicates thiough which the Corporate Member
underwrites for that year of account; ’

"Premiums Trust Fund® means the trust fund to which all premiums received by or on bahalf of the Corporate
Member in reapect of the business of undetwsiting and related activities carried on by the Corporate Member at
Lloyd's are required 1o be transierred under the provisions of the Handbook of the Financlal Services Authaority
as they apply to Loyd's; l

“Helevant Documents™ means those documents enterad into by the Corporate Member, or which it is
indicated the Corporats Member adheres and bocomes pariy lo or accedes to, v connaection with its
application for membership of the Bociely and/or for permission to underwrite.

Words and expressions which are not defined in clause 1.1 but are defined in the Definitions Biyetaw (No. 7 of
2008) (the *Detinitions Byelaw} or detined in, or for tha purposes of, the Byslaw shail, unless the context
othanwise requires, have the same meaning in this Agreerment,

No provision of this Agreement shall have effect to the extent that it is contealy to Lioyd's Acts or to any
requitemaent of e Council which is for the time Being applicable t the Gorporate Member as a member of
Lioyd's.

Roferences in this Agreemnent 1o requitements of the Gouncil are 1o any requirement imposed by, or by any
byelaw or regulation made under, Lloyd's Acts, any condition or requirement imposed or divaction given undar any
such byelaw or regulation, any diraction given under section 6 of Lioyd's Act 1982, any requirernent froposed by or
under any agreemont entered into by the Comporate Member with, or any undertaking given by the Corporate
fember to, Lioyd's or the Council and any other requirement impesed or direction given by the Gouncit under
Lloyd's Acts: and the phrase “required by the Council” and similar phrases shall be construed agoordingly.

Ay reference in this Agreerment 1o an enactment, byelaw or regulation is a reference to it as already amended

and includes a reference to any vepealed enactment or any revoked byelaw or reguiation which #t may re-enacl,

wilh or without amendment, and to any future ro-enactment or amendrment of it,

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

2.1 ‘The Corporate Member agrees had it shall at all times be bound by the obligations, undenakings,
acknowledgemants, representations and warranties on ils parl contained in this Agreament or in 1he Schedufes
hergto.

2.2 Forthwith upon axeculion of this Agresment, or within such tonger petiod as the Council may allow, the Coporate
Merber shall defiver to the Councll the documents reguired by the Council to be delivered wilh the Application
Form duly executed and completed by the persons for the time being prescribed by the Councit (o exeoute them.

3 GENERAL UNDERTAKINGS

8.1 Throughout the period of its membership of the Society the Comporate Member shalf

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 time being applicable o ii;

" b comply with the provisions of the Financial Services and Markets Act 2000 and the rules and regulations made
undigr i for the time being applicable to the Corporate Member; and

1]

become a party 1o and perform and observe the terms and provisions of all agreements and other instruments,
inchiding this Agreement, to which i inay be required by the Ceuncil to become a patly.

3.2 Throughout the period commencing on the date ol this Agreament and ending an the date as at which the first
deciaration of compliance made by the Comorate Member under paragraph 34 of the Byelaw is made

a the Corporate Member shall not, without the prior written consent of the Coungil, take or permit the taking of
any action calcutated to render the warranties given in clause 4 inaccurate in any material respect il they were
deemed lo ba repeated, immediately after that action; and ’

b the Corporate Mernber shal promptly inform the Council of the occurrance of any act o event (whether or not
falling within (&} abova) which would render the warranties given in clause 4 inaccurate in any maierial respect
if they were repeated, immediately after that act or gvant occurs.

3.3 The Corporate Mamber shall engure that at all times, unless the Council otherwise agrees -

that all assets comprisad in its funds at Lioyd's are held aither by the Society, by a custodian nominalad by the
Coungcil or by a custodian naminated by the Corporate Member and approved by the Council which custadian
i ailher case has entered into an agreement with the Society and the Corporate Mamber in a form approved
by the Councit and that the custodial aclivities of the custodian will not breach the Finandcial Services and
Matkets Act 2000 and the riales and reguiations made undar i, and Ihat the parson concemad is permitiod 1o
carry out those activities by any rules or regulatory requirements to which it is subject;

o

b if powars relating 1o the management of the assets compiised In its funds at Lioyd's are delegatad to an
investment manager, that the management activities of the investment manager wilt not breach the Financial
Services and Markets Act 2000 and the rules and regulations made under it and that the person concemed is
permitted to underlake such management by any rules or regulatory requiremnents 1o which U is subject and
has entered into an investment management agreement with the Sociely and the Corporate Member in a form
approved by the Coungii;

1]

all assels for the time being comprised in its funds at Lloyd’s are free from any security interest, encumbrance,
oplion, equity, claim or other third party right of any pature whatsoever other than one ansing under the lerms
of the trust upon which those assels are hald,

3.4 ifthe Comporate Member ceases o be a member of the Society for any reason whalsosver, it shall, and shall
procure that ks Directors, empleyees and agents shall, provide the Council with such information, explanations,
dgocuments and other maltorial as the Council may require relating o the Corporate Mernber's afiais at Lloyd's or
any pait thereof or any business of undenwiting and related activities carried on by it at Lloyd's.
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4 WARRANTIES

4.1 The Comporate Membar reprasents, watrants and undertakes, as the case may be, 10 the Society in the terms of
Schedule 1,

5 CONFIRMATIONS

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

6 WAIVER OF CONFIDENTIALITY

6.1 In 50 far as nocessary for the purposes of the exercise by the Councll of powers contained in Lloyd's Acts orin
byelaws or regulalions made thereunder, but not further or otherwise, the Corporate Member hereby consents to
the persons listed in clause 6.2 providing to the Council any information, explanations, docurents or olher
material relating to the Corporate Member's aflairs at Lloyd's or any part thereof, or any business of undsrwiiting
and retated activities carrded on by i 8t Lioyd's, whether or not in response 1o a request by the Goungil.

6.2 The persons referred to in clause 6.1 are

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

b any auditor appointed by the Corporate Member or by any such managing agent as is veferred to in paragraph
{a} of this clause.

8.3 In so far as necessary for the purposes of the exercise by tha Councll of powers contgined in Lloyd's Acts orin
byataws or regulations made thereunder, bul not jurther or otherwise, the Comporate Member hareby consents o
the auditors referred o in slause B.2{b} providing to the Council ail such information, explanations, documents of
other material in relation to matters not falfing within clause 6.1 of which those auditors have become awarg in
their capacity as the Corporate Member's auditors whether or not in response 1o a request by or under the
authority of the Coungil.

7 WAIVER OF CLAIM AND INDEMNITY

7.1 The Gorporate Member agrees and ackihowledges that the Society and the cther persons referred to in
subseclion (B} of section 14 of Lioyd's Act 1982 are exempt from liabilily in damages at the suit of the Corporate
Marmber o the exlent and in the circumstances provided by that section.

7.2 Without limiting the generality of clause 7.1, the Comporate Membear agrees that nefther the Saciety nor any
member of the Council, or any of its commitiees, or of the Franchise Board or any of its commiliees nor any
adviser, officar, employze or agent of the Society (each a "Lloyd's Person’) shall owe any fiduciary duty, any
duty of care or any other express or imnplied didy or obligation whatsoever to the Corporate Member or to any
holder of shares or securities in of any creditor of the Comporate Member or any adviser, officer, employee or
agent of the Comorate Member {each, with the Corporate Member, a "Relevant Person”) in respect of any
Marketing Matesial of the Comporate Member.

7.3 The Corporate Member undertakes that it will not make any claim and wili use its best endeavours o pravent any
Relevant Person from making any claim against any Lioyd's Parson to recover any loss (including fess of profit),
damage, cost, charge or expense which is incurred or suffered by reason of or in connection with any matter
referred to in clause 7.2, '

7.4 The Comorate Member hereby undertakes to keep the Sociely and sach other Lioyd's Person at alf times fully
and effectively indemnnified {on an after lax bagis) against -

[+

alt liabllity, loss or damage which any Ltoyd's Person may suifer or incur directly or indirectly by reason of or in
connection with anything contained in any Marketing Material of the Corporate Member;

-
=

all costs charges and expenses which any Lloyd's Persen may reasonably incur in responding to or resisting
any claim for or relating to any Hability, foss or damage referred to in paragraph {a) of this clause orin
entorcing its rights under this clause 7.
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7.5 The Sociely shall be entitled (o enforce the rights and exclusions avising in ils favour under this clause 7 on its
own behalf and as trustee for and agent of sach olher Lloyd's Persan,

7.6 The Jorporate Member acknowledges that the Society has not and will not authorise the issue of any Marketing
Material issued of 10 be issued by the Corporate Member and has not approved and wilt not approve any such
Marketing Material and accep!s no responsibility for its contents.

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

8.1 Subject fo clauses 8.2 and 8,3 the Council hereby -
a agrees that for each year after 1998

I the annual subscription payable by the Corporate Member under the Membaership (Entiance Fees and
Annual Subscriptions) Byetaw (Ne. 9 of 1987) ("annual subscription”) and ihe condributions payable by
the Corporate Member under the Mew Gentral Fund Byelaw (No. 23 of 1998) (whether under paragraph
4(1) or paragraph 4(2) of ibat bystaw) ("New Central Fund contribution®} shall be calculated by
reference to the Corporate Member's premiuim limit for the corresponding year of account;

i the Councii will announce the lovel of annual subserption and New Central Fund contribUtion payabie by
© the Corporate Member in respect of that year by not later than 30th September of the ummedzateiy
preceding year; and

It if the Corporate Member continues to undenwite inswance business at Lloyd's in any year after 1998
foliowing such an anncuncement as is referred 1o In subparagraph (i) of this paragraph, save with the
prior sanction of & resolution passed at a meeting held in accordance with paragraph 3 of the
Membership, Contral Fund and Subscriptions (Miscellaneous Provisions) Byelaw (No. 16 of 1993), the
annual subsoription and New Central Fund conlribution payabie by the Comporate Member in raspact of
that year shalt not exceed the respective levels specified in the announcement; and

b exempts the Corporate Member from annual subscriptions and New Central Fund contributions in 5o far as
such subseriptions or contribulions in respect of any year would etherwise excesd the level announced under
paragraph (a){if) of this subclause, save for any subscription or contiibution levied by the Council with the priar
sanction of a resolution passed at & mesting of membars of the Soaieb} held in accordance with paragraph 3 of
the Membarship, Central Fund and Subsoriptions (Miscellaneous Provisions) Byelaw (No. 16 of 1993).

8.2 The Council undortakes that it will not make any amendment to -
a the Membsrship, Central Fund and Subseriptions {Miscellaneous Provisions) Dyetaw (No. 16 of 1983); or

b the proviso lo clause & ar clause 11.6(b) or (o) of any agreement in the torms of the standard agreement set
out in Schedule 3 or Schedule 4 1o the Agency Agreaments Byelaw (No. 8 of 1988) 1o which ihe Corporate
Member is a party;

which wilt take effect on or after 1st January 1989 and which will have an adverse sffect on the Corporate
Mamber as an underwriting member unless

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

Il written notice of the proposed amendment has been sent {o the Corporate Member not less than 3
months before the amendment is {0 take effect; and

it the Corporate Member has been given an opponunity to cease to-be an undenwriling member before the
beginning of the year in respect of which the amendment is {o take affect.

8.3 Clause 8.1 does not apply to -

o

any conbibution to the funds of the Society payable in connaction with an increase in the permitted level of the
Cerporate Member's underaiting at Loyd's ity 1998 or any subsequent year of account under requirements of the
Counail imposed tor the purpose of managing the overalt underwriting capacity of the members of the Society;

b any contribution to the New Central Fung payabla in 1998 ar any subsequanl year of account in respest of a
qualifying quota share contract {as defined in the Definitions Byelaw); :

o contribution to the New Central Fund payable under clause 15.
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9

9.3

NOTICES

Any legal praceedings, nolice or other communication o he served on the Saciety under this Agreement shall be
in wiiting {including facsimile transmission) and may be served by personat delivery or by leaving it af or sending it
by prepaid post o the atidress specified below or such other address as the Society may from time io time notify
to the Corporale Member in accordance with clause 9.2 or in the case of a notice served by facsimile
transmission by transmitting it e the number specified below or such other ninber as the Sosiety ray from time
to time notify m accordance with clause 9.2. Any notice or document sent by post shall be deemed to have been
received 72 hours from the time of posting and any notice sent by facsimile tranemission shall be deemed to have
been received when evidence of its receipt is transmitted to the person sending it

Address of the Society:  One Lime Siraat
’ London EC3M 7HA

For the attention of: Head of Admissions,

0.2

10

101

1

11.2

o]

11.3

Gengral Counsel's Division
Facsimile Ma: (020 7327 6688

Any legal proceedings, notice or sther communication to be sarved on the Corporate Member under this
Agreement shall be seved in accordance with the Byalaw,

SEVERANCE

If ony torm of this Agreemert shall to any extent be invaiid or tnenfarceable, the vemainder of the Agresment
shall not be affected hereby and each ferm of this Agreemant shalf be vatid and be enforceabis o the fullest
extent permitted by law.

GOVERNING LAW AND JURISDICTION

The rights and obligations of the parties arising out of or refating 1o the Comorats Membecs membership of,
andvor undenwiiting of insurance business at, Lioyd's and any other matter referred 10 i this Agreement shall be
governad by and conshrued in accordance with the laws of England,

Each pasty hereto irevocably agrees that the counts of England shall have exclusive jurisdiction to settle any
dispute and/or controversy of whatsoever nature arising out of or relaling to this Agreement and/or the Corporate
Members membership of, and/or underwiiting of insurance business at, Lloyd's and that accordingly any sult,
action or proceeding (tegether in this clause 11 reforred to as "Proceedings™ artsing out of or relating to such
matiers shall be brought in such courts and, o this end, gach parny hereto Frevocably

agrees to submit to the jurisdiction of the courts of England;

waives any objection which it may now or herealter have to any Procsadings being brought in any such court,
inchiding on the grounds thal Preceedings have been brought in an inconveniant forum: and

agrees that a judgement in arny Proceedings brought In the English courts shall be conclusive and binding
upon each party and may be enforced in the courts of any alher jurisdiction.

The choice of law and jurisdiction refered fo in this clause 11 shall continue in fuli force and effect in respect of
any dispute and/or controversy of whalsoover nature arising out of or refating 1o any of the matters referred to in
this Agreement notwithstanding that the Corporate Member ceases, for any reason, 1o be a member of, or to
undenwite insurance business at, Lioyd's,
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12 DISCLOSURE OF INFORMATION

12.

1 The Corporale Member consents to the Society publishing the foliowing statistical and other information refating

to the admission of the Corporate Maember to membershig and its continuing membership of the Scciety:

a name of the Caorporate Member;

k 1he type of vehicle as which the Comarate Member aperates;

¢ the amounl of capital raised by the Comporate Mamber and the source!
¢ the Corporate Member's capacity; '

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

—_

aty managing agent with which the Comorate Member is a connected company; and

g any informatlon already in the public domain,

13 ACKNOWLEDGEMENTS OF ADHERENCE

13

i The Corporate Member AGKNOWLEDGES that by execution of this Agresment it has become party to and it will
henceforth perform the obligations imposed by and agree 1o be hound hy the terms and condilions of the llincis
and Kenlucky Dollar Agreement dated 21 March 1942 and inade between Additional Securities Limited {"ASE®) of
the one par and the Underwriting Menibers of Lioyd's whase names are subscrined in the First and Second
Schedules thereto of the other part as varied by all Agreements supplemental thareto.

13.2 The Corporate Member ACKNOWLEDGES that by execution of this Agreement it has become party to and in

each year while it shall remain an underwsiling member of Llovd’s it will parform and observe all the conditions
and provisions «f the Agreement dated 28 Aprii 1937 as varied by the Agreamants stpplemental thereto made
between the Society of the first pan, the Several Members of Lioyd's whose names are subsaribed in the
Sehedule thereto of the secand part and ASL whose registered office is at Lloyd’s in the City ot London of the
hird part,

13.3 Lioydd's shall hold the bensfit of the acknowletdgements In clauses 13,7 and 13.2 for itself and as trustae for ASL.

1h POWER OF ATTORNEY

1.1 The Corporate Member hereby appoints the Chairman of Lioyd's for the fime being and each of the Deputy

Chairmen of Lloyd's for the lime being and such ather person or persons as the Council may from time to time
rominate in writing as its attomeys joinlly and severally ta do and exacue on behall of the Corporale Member
whether in the name of the Corporate Member or otherwise all or any of the following acls desds and things for
the purposes of or in connaclion with the Corporate Member's overseas underwriting:

a o exgcuie such deeds and to sign, make, provide, atlest, authorise or cartify such docurments, relurns,

statements and reporls as may be necessary of expediant;

b to sign, execute, make, provide, attest, authorise or certify such guarantaes, indemnities or deposits whether

by way of deposit of funds, letlers of credit, other financial insturnent or otharwise as may be necessary or
expedient;

to make or \authorise the making of any payments {out of moneys under the control of the attorney or attorneys
_ and properly applicable for such purpase) in respeact and in discharge of:

[+

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

I any fiseal abilities of the Corporate Member arising out of the Corporale Member's overseas
underwriting in the territory in which it or any part of it is carried on or

H any other Tabilities of the Corporate Member arising out of or in respact of the Corporate Member's
overseas underwriting;

d to appoint from time to time as an overseags agent or agents (by power of attoney or otherwise in writing in
such form as may be approptiate under any applicable law) any person or persons (which may be an individual
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14.2

o

or individizals or a body of persons corporaie oF gnincorporale) as the true and lawiul representalive oF
representalives or sRorney or aliomeys or agent or agents of the Coporate Member in or in retation to any
tastitory ar territories outside the United Kingdorn, and the appointment of any overseas agent may he either:

¢ an the terms that such overseas agent shall be he delegate of and responsible axclusively to the
Corporate Member's atiorneys hereunder or

1 on terms that such ovemseas agent shall be the agent of the Corporate Member but without prejudice in
that case o the ability of the Corporate Member's attormeys nereunder to continue 1o act in relation to the
tersitory or tertitories for which the overseas agent is appointad and in particutar o revoke (of to vayy the
terms of) the ovarseas agents appointment;

to confer upon such overseas agent all such pawars and authorities as may be necessary of axpedient 1o allow
such overseas agent to do all acts and things and to sign and execute all deeds and documents for the
purposes of or in connectien with the Corporate Member's overseas undenwsiting in or in refation 1o the teritoty
or territories for which that overseas agent is appointed inchuding without prejudice to the generality of the
foregoing:

1 power 1o bind the Corporate Member in relation to \hird parties including power to make or authorise
paymenis of any nature menticned in subclagse (¢} above (in respect of the Comporate Membar's
overseas Underwriling cariad on in That teritory} out of any moneys under the control of the overssas
agent and properly epplicable for such purpose;

i powar lo represent the Corporate Mamber in relations with the public authorities including in particular
the regulatory and fiscal authorities of the teritory or {erritories for which the overseas agent is appointed;

#t power s0 far as permitted or required under any applicable law to institute, defend, conduct and appeal
proceadings of whalever nature on peha¥f of the Corporate Member in courts and fibunals in the territory
or terslories concerned and to bind the Corporate Member {and 10 render the assets of the Corporate
Member liable to enforcament process) in such proceadings; and

v power {by power of atiorney or otherwise in writing in such formas may be appropsiate wmder any
applicable law) to appoinl and remove cng Of motre attormeys as a substilute attorney or attorneys under
the overseas agent (who shall remain responsible for the acls and defaults of any such substitule unless
the avthority granted io him to make such appointment otherwise expressaly provides) in respect of all or
any of the foregoing matters; ’ -

Lo grant any overseas agent an indemnity against reasonable costs and labilities incurred in connection with
the Cotporate Member's overseas undeswriting in the exercise of the powers and authorities so conferred,

1o revoke or {with the consent of the overseas agent concarned) to vary the terms of the appointrment of any
overseas agent (including any existing overseas agent} and to appoint a replacernent of replacements lor any
overseas agent whose appeintment is 50 revoked (but so Ihat it shall not be obligatory 1o make any such
further appointment);

to apply for and maintain membership of overseas insurance ombugsman bureaux; and

generally to do all acts and things and 10 sign and exesute ali deeds and instruments as raay he necessary of
expedient for the purpeses aforesaid

but (for the avoidance of doubt) this clause 14.1 shali nat authonse the attorneys appointed heraunder or any
overseas agent, substitute or delegate to undenwrite poficies of insurance on behalf of the Comorate Member or
to admit ctaims under policies underwritten by the Gomorate Membar.

And the Corporate Member hereby ralitiss and confinms and agrees o ratiy and confirm:
any appointment of an overseas agent made under this clause 14;

the appointment or authorisation of any existing ovarseas agent or person acling as an oversaas agent for any
territory or territories and with all such powers and authority as are specified in the relevant deed or instrument
of appointment or authorisation or oiher document under which such person acts;

{he revocation or replacement of any agpoiniment made under whis clause 14 or under the relevant deed or
instrument of appointment or authorisation of an existing overseas agenl; and
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d without prejudice 1o the foregoing, «l or any of the acts, deeds and lhings specified in clause 14.1 hereof done
or executad under the power of atiomey contorred by this clause 14.

14.3 The Corporate Member hareby agrees that this powesr of attormiey shall remain.and ba maintained valid and n
torce {and 80 tar as necessary to comply with any applicable law or for any other purpose shal be renewed by the
Corporate Member's assigns and any person 1o whom the Comporate Member's properly may pass by operation
of law in any jurisdiction on hankrupicy, reorganisation or otherwise} unlif such time as the Caporate Member's
underwriting aiairs at Lloyd's have been wound up or otherwise determined and for so long as is necessary for
the Corporate Mamber's. altomaey or attomeys or agent or agents to deal with and determine any other matters
arising In connection with the Corporate Member's overseas undsrwriting.

14.4 Nao attorney, oversess agent, substitute or delegate shall be vicarionsly liable for any act or omigsion of any other
attorney or of any overseas agent, substitute or delegate appointed in good faith,

14.5 Inthis clause 14 the following exprassions shall have thae following meanings:

applicabie law in relation to any Member State of the European Cormunity includes the law of that State and
Community law; .

Chairman of Lloyd's means the Chairman of the Council elected under section 4 of Lioyd's Act 1982;

. Corporate Member's overseas underwriting means the Comorate Member's undsrwriting business and related
aclivities in or in refation to any territory or tertitories ouiside the United Kingdom;

Couneil means the Council of Lloyd's constiluted by section 3 of Lioyd's Act 1982 and any person or parsons for
the time being authorised by the Council to exercise the power of nomination hereby conlerred on the Council;

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

Deputy Chairmen of Lioyd's means the Deputy Chairmen of the Council elected undsr section 4 of Lloyd's Aot
1G82; ‘

exlsting cverseas agent means a person or persans {whether an individual or individuals or a body of persons
comporale or unincorporate) appointed or authorised to act on behalf of the Corporate Membey in or i relation to a
territory or termtories oulside the United Kingdom by virtue of a deed or other instrument in writing executad or
made on 3 date before the date of this Agreement and which appointiment or authorisation has not been
erminated or revoked at the date of this Agreement; '

overseas agent means an agent appointed under the powers conferred by this clause 14 to act in any lerritory or
teritorles outside the United Kingdom and also includes an exisling overseas agenl; and

averseas insurance ombudsinan bureau mgans a bureau which is recagnised by the Council as performing in
an oversess jurisdiction an squivalent or comparable funstion to the Ombudsman Scheme provided for under the
Financial Services and Markets Act 2800 of the United Kingdorn.
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15 CONNECTED COMPANIES
15.1 In this clause 15 the following expressions shall have the foliowing meanings:

"Gonnected Company” means any company which al the relevant ime is a member of the Scoisty and which
is controlied by a person who also controis the Cormorate Member,

*Lioyd's obligation” in relation to a member of the Soctety, means any undenwriting obligation incurred by
that member as an underwriting member of the Soclety and includes any obligafion to the Society and any
obfigation arising under

m

the byetaws, regulalions, rujes, directions or other requirements of the Sociely;
b any deed, contract, mstrument ar other arrangement of any kind approvad by the Society;

but does not include obligations arising in respect of any letier of credit, guarantes of other security given io
sequre the performance of any such Underwriting obligation in favour of the person giving such guarantse or
other security;

"Premiums Triust Deed” means the tust deed executed or 1o be exacuted by {ameng other parties) the
Corporale Member and the Society in the form for e lime being required by the Counch constituting the
Pramiums Trust Fund.

152 I al any time and from time to time a Connected Company fails to dischargs a Lloyd's obligation then, excopt to
1o extent that the relevant Lloyd's ebligation is otherwise discharged, the Corporate Member shail

; : a when s reguired by the Council, cease underwiiting insurance husiness at Lloyd's or reduce the lavel of
: : insurance business underwritten by it at Lioyd's o such level as the Councit may specify;

b subject to any charge over, and assignment by the Corporate Member of, the fulure proiits of s undenariting
business at Lloyd's contained in any trust desd or other instrument fo which the Corporate Member is, of
pecomes, a parly pursuant to the requiremants of the Counail relating 1o the provision of funds at Lloyd's,
wheres the Lloyd's obligation which the Connected Company has failed 1o discharge is an obligation to make a
payment or payments - ‘

I on dermand assign to the Saciety its right, title, interesl and expeclancy in and to the trust funds heid
under any Premiums Trust Deed to which itis a parly untit such tima as the Society has been paid out of
those funds a sum agual Lo the amount which the Connected Company has falled 1o pay together with
interest cateuteted in accordance with clause 15.5;

4 pay lo the Sociely by way of contribution to the New Central Fund out of the amaunts thereatter received
by the Corporale Member out of the Premiums Trust Fund of ihe Corporate Member an amoun} aqual to
the amount which the Connectad Company has fafled 1o pay together with imerest catoulated ny
accordance with clayse 15.5, and s0 that umitit the amount payable under this paragraph has been fully
discharged the Corporate Member shall immediately apply ail sums received by it from #s Premiums
Trust Fund in or towards the discharge of that aincunt and for ne other purpose.

15.3 Subject to any such assignment or charge asis mentioned in clause 15.2{b), the Corporate Mermber shali net,
without the Council's prior wrilten consent, assign, charge or agree o assign or charge or ctherwise restrict,
ncumber o dispose of any interest in the whols or any part of its Premiums Trust Fund in favour of any person
other than the Society and shalf not do or suffer to be done any olher act or thing which would cause any sum

recevable by the Comorate Member out of its Prarmiumns Trust Fund %o be received by any other person.

15.4 The Comarate Mernber shall promptly executg such documents and take such other steps as may reasonably be
required by the Society to parfect any assignment 1o be made pursuant to clause 15.2{b).

15.5 Sums payable by the Corporate Member under clause 15.2{p) shall bear interest which shall accrue from day to
day at the rate of two per cent. per annum or such other rate as the Coungil may from time to time prascribe
above the base rate from time 1o ime of such London clearing bank as the Socigty may select. For ihe purposes
of this clause 15.5, the "due date for payment” means the date specified by the Sodiely in its demand under
clause 15.2{&).
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SCHEDULE1
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

1 THECORPORATE MEMBER REPRESENTS AND WARRANTS TO THESOCIETY IN THE
- FOLLOWING TERMS:

a the Cotporate Memboer is duly incorporated under the iaw of England and Wales for an uniimited duration;

b the Corporate Memberis a bady sorporate with separate legal pewsonality, capable of owning propery on its
own behalf 1o the exclrsion of any other person and has the capacity to sue and be sued in its own name;

¢ the Corporate Member has the requisite corporate capacity -
1 o bacome a member of the Sociaty;

H 1o enter into, or adhere and becoma panty lo oracceds to, each of the Relevant Documents and 1o be
hound by the tenns of and perform its obligations under each of those documents;

t te adhere andior become party to each of the agreements (as expressed lo be varied) referred to in
clause 13 of this Agreement and to he bound by the terms and conditions or conditions and provisions of,
as the case may be, and perform or perform and observe, as the case may be, during such period(s), if
any, as are referred to in clause 13 the conditions and provisions or obligations impoesaed by each of those
agreemants;

W o somply with the obligations imposed on members of the Sociely by Lloyd's Acts 1871 to 1882, any
requirements of the Council and the Financial Services and Markets Act 2000 and the rules and
regulations mada tnder it;

Vo enler into and perform contracts of insurance;

‘d_gwbjes2~-t&garagraph2~af~4hés-l°@r%—1«‘}’ the makirg by the Corporate Mermber of an application W become a
member of Lloyd's and for penmission 1o underwrite and the execution and delivery of each Relevant
Document to which it is exprassed 1o be a parly has been duly authorised by all necessary corporate action on
ihe part of the Comporate Member and sach of the Refevant Dacuments (other thar those which it is indicated
the Corporate Member adheres and becomes party to or accedes to) has been duly executed and delivered by
the Corporate Membear which exsoulion and delivery does not and witl ot result in any vialation by the
Corporate Mamber of any term of its memorandum or articies of assosiation, any othsr restrictions or the terms
of any contract, obligation or commitment of the Corporate Member or {, subject to paragraph {f} below,} of any
law or regulation having 1he force of faw in England and Wales and applicable to the Cormporate Member;

e-{gbbjectie-paragraph ot thispar 1,1t the obligations of the Corporate Member under each Relevant
Gocument constitute legal, valid and hinding obligations of the Ceorporate Member which will be recognised by,
and enforceable in, tha cours of England & Wales;

f no consents, licencas, registrations, approvals or aulharisations of any governmental or other authority or
agency in England and Wales are required by law in connection with -

I the execution, delivery and performance of any of the Flelevant Documents by the Cotporate Member;

I 1he acherence to and parformance of each of the agreements referred to in paragraph (o)) above o
the accession to and performance of any document referred 10 In paragraph {e)iv) above,

il compliance by the Corporate Member with the cbiigations of a memiber of the Society under Lloyd's Acts
1871 to 1982, the requirements of the Council antd the Financial Services and Markets Act 2000 and the
fules and regulations mada under it.

IV the execulion, delivery and petformance by the Comoarate Member of contracts of insurance;

¢ the Corporate Member has not engaged in any business or commercial activity {conditionally or olherwise)

except for the purposas of applying to bscome a member of the Soviety or raising funds required to enable 1 lo
do so; !

' Delete the words in square rackets unless peanission to underwiiis Is granted separately from the grant of admission
o mambership
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&2l the Corporate Member's assets are its absolule property and are not the subject of any secuwity interest or
any assignment, equity, option, right ot pre-emplion, royally, factoring arrangemen, leasing or hiring
agresment, hire purchase agresment, conditional sale or credit sale agreenent, agreement for paymaoent on
deterrad terms or any similar agreement or arrangement (or any cbligation, including & conditional obligation,
to create or enter into any such agreement or arrangement);

the CGorgorate Member will have sufficient working capital for its present ang reasonably foresesable future
raquirements having regard to exisling bank balances and facilities avallable;

the Corporate Member has no ciaims outstanding against it and i not engaged in any fitigation or atbitration ov
similar proceedings of in any governmental, regulatory or stinitar lnvestigation of grguiry which has had a
significant effect on its financial position and so far &6 the Coiporate Membeor is aware, there is no such
litigation, arbitralion or similar proceedings or any such investigation ot enquivy pending;

% the Corporate Member has not taken any action nor have any other steps been taken ot legal proceadings
started or threatened against & for winding up or dissolution, or to enter into any arrangernent or composition
for the banefit of creditors, or for the appointment of a receiver, administrator, trustes or similar officer of any of
iis respective properies, rgvonuss or assets;

except as notified 1o the Councl in the Application Forto there are no other controllers or direclors of the
Corporate Member;

m to the best of the knowledge and belief of the Gorporate Member, having made all reasonable engulriss, the
“information supplied to the Socisty in the Applicalion Forr and otherwise in connection with its application for .
membership was when supplied, and remaing at the date of this Agreement, true and aceurate in all material
respects and did not when supplied, and does not &t the date of this Agreement, omit any information which
might reasonably be considered relevant e the Comporate Member's application for membership of the Society;

n all Marketing Material issued, published or distributed by o on behalf of the Corporate Member has comphed
with all applicable faws and regulations in England and Wales and elsewhore and alt information contained in
such Marketing Material was complete, accuwrate and nol misteading.

~2-FFHECORPORATE MEMBER UNDERTAKES THAT: ‘ -

a the execution and delivery of each Relevant Document required to be enterad into by the ngorate’mgaher in
connaction with the grant of permission o underweile will be sduly authorised by all p;cessﬁry carporate actien
on the part of the Corporate Member and sach such Relevant Document ﬂi,li.he’s'ﬁdy executed and delivered
by e Corporate Member which execution and delivery will not r_@ﬁmriﬁ?}ny violation by the Corporate Member
of any term of its mamorandum or asticles of associaifg_r),,_any%'{her restrictions or the terms of any contract,

* obligation or commitment of the Comporate Mgmfaerﬁ?{, subject to paragraph (1) above,) of any law or reguialien
hiaving the force of law in Englﬂn%{]d»-\ﬁf?—i@-{:‘ and applicable to the Corporate Mernber; and -
e

b the obligations of ths‘aﬂglorpé'f{ite Momber under each such Belevant Document constitte legal, valid and
binding ogi,igatioﬁé/oi the Corporate Member which will be recognised by, and enforceable in, the courts of -
Engiariland- Waeles)

2 Belete the words in squars Drackels uniess peraission W undenviite is granted separately from the grant of adimission
to membership.
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SCHEDULE 2
CONFIRMATIONS

The Corporate Member confirms that

a ils divectors and management have receivad sulficiant information t© enable them o reach a dacision on its
behaif to apply for membership of the Society;

b its Members’ Agent (f any) and each of the undenwriing agents with which it has entered or will enter into an
agreement in the terms of any of the standard agreements selt cut in the Schedules to the Agency Agreements
Byelaw {Ne, 8 of 1988} has given sulficient opporunily o its direstors to ask guestions conceming
membership of the Society and the syndicates it proposes 1o join and has answered those questions
satisfactorly;

i
B

il

Vi

Vi

Vill

xH

Xxn
Xy

XV

¢ through its directors and managament the Corparate Member understands that

Loyd's is & market and that risks and rewards vary from syndicate to syndicate;
the underwriting of insurance is a high risk business and losses can be made as well as profits;

ihrough the reinsurance to close of the previous year it will be Indemmifying other undenwriting mombers
of Lioyd’s in respect of thelr liability for insurance risks tnderwritlan prior to its bacoming an underwriting
member of Lloyd's;

where an account has been left open at the end of the third yaar and not closad by reinsurance, it may be
many years before the resuls of the undsrwiiling are Known and the aceount can be wound up and it will
remain lable for its share of the business unfil the account is closed;

upon rasignation its funds at Lioyd's {even when reprasented by a letter of cradit or bank guaraniee) will
noimally be retained until all its undenwriting accoums have been cloged by reinsurance;

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

the underwriting agent(s) acting on its behall shall bave the complate control and management of ils
underwriling business and it may not in any way interfere with the exerelse of such control or
management;

s underwriting agents are authorized to delagate authotity, including underwriting authority,

it has been advised if any of the syndicates it proposes to join are of have been subject Lo a Joss review,
or an inquiry ordered by the Council pursuant 1o a Lioyd's Byelaw, and has been pravided with or offered
information retating to the review or inguiry;

its agreement with its managing agents provides that it must fund its underwriting liabifities without dalay
and any claim against iis managing agent must be pursued subsequently and is excluded as a ground on
which the payment of undenwriting funds can be withheld;

after joining a syndicate, it is commitied to paticipate on that syndicate's following vear of aceount unless
it gives notice to terminate its participation on that syndicate on or before the final date prescribed in the
agreement with its managing agent or the managing agent givas it notice or it otherwise transfers its right
to participale in & manner authorised by the Society:

as part of the system for ensuring the security of Lloyd's policies, a prarium inceme Hmit is specified in
respect of its underwriting and it may be required to provide additional funds at Lioyd's in the event of the
premiunt limit being exceeded. If funds are not provided the premium limit may be reduced;

i §t5 premium linit is exceeded i is responsible for all business accepted onits hehall;

notwithstanding that part of its premium limit ray be unaliovated, it will be required to provide funds at
Uloyd's for the whole of such limit;

funds held in its Premiums Trust Funds may be lent ta or commingled with funds of tha premiums trust

Tunds of other members of the Society;
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XVE any dispute In relation to its membership of Lloyd’s which proceads to court must be deait with by English
couris in accordance with English law,

IN WITNESS whereo! the parties have executed this Agreement as a deed on the date first above written

'énd on behalf of ° N%‘\&Eﬁ.m (f‘zw-,l’i) NEEER Y Limited

Executed ag

By

Director Dirsctory/Secretary’

pae JeremeRichard Holt Evans
Director

OR

THE COMMON SEAL of ®
Limited

was hereunto affixed in the presence of

Director

Director/
Secretany®

THE COMMON SEAL of THE )
SCCIETY OF LLOYD'S was heraunio )
affixed in the presence of 3

Authorised Signatory {SEAL}

Sinsert full name of Corporate iMermber - see foolnole 5

* Delete as appropriate.

% insert full name of Corporate Mamber - use this execution daus
execution clause.

* Datets as appropitate.

ts seal, otherwise uss previous

Hised Sgnzny
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