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Registration of a Charge

Company name: SUPERHOOPSTER LIMITED
Company number: 10350161

XoLS08QxX

Received for Electronic Filing: 13/12/2016

Details of Charge

Date of creation:  02/12/2016
Charge code: 1035 0161 0002

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

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

Contains floating charge(s) .

Authentication of Form

Electronically filed document for Company Number: 10350161 Page 1




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

Authentication of Instrument

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

Certification statement:

Certified by: ANGELA KERR

Electronically filed document for Company Number: 10350161 Page
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10350161

Charge code: 1035 0161 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 2nd December 2016 and created by SUPERHOOPSTER

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 13th December 2016 .

Given at Companies House, Cardiff on 14th December 2016

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

Companies House



MEMBERSHIPD A& %%%%E{E% eNT
(CORPORATE MEMBER)

: MA (E&W) (2012

BETWEEN . _ ) N
' Zi'_f_'.THE SOCiE Iy :ncorpora:cd by Lloyds Act 8/1 by the name'of Li y i's
S\JPQ(\’\OO.DS"}Q/ L\M\ ?—E_c& :

: j._number ‘O?)SOIC:' i

and whose regrstere office:is at

' {ihe 'Corpe teMember) o

cer‘hfy that save
for the matenal

regacted pursuan‘t
0 5 8596 gf the

“Dated '
tﬂ e

Page1of 14

Liayd's is auihonrsed under Ihe Fnancial Services and Markets Act 2000



1.2

1.3

1.4

1.6

NOW IT 1S AGREED as follows:

INTERPRETATION
In this Agraement, unless the contaxt otherwise requires

"Application Form" meuns the application fonn prescribed by the Gounail tor compietion by a candidate
which is a body corporate, togather with the declarations prescribed by the Council for compietion by each
oniroller, director, manager and major shareholder of a candidate and all additional information supplied with
such application form and deciarations;

"CouncHl” means the Counci! of Liove's, including its delegates and persons by whom it acts:

“Marketing Malerial" means any invitation or inducement 1o engage in investment aclivity {as detined in
section 21 of the Financial Sewvices and Markets Agt 2000) published or solicitation made by or on behalf of
the Corporate Meniber and all other publicity issued by or on behalf of the Cerporate Member at any time:

"New Cemiral Fund" means the fund held o7 to be held, managed and applied by the Society pursuant to the
New Gentral Fund Byelaw (No, 23 of 1996); '
"premium Hmit" means, in relation o any year of account, the aggregale of the Corporate Member's
member's syndicate premium himits in respedt of all the syndicates through which the Corporate Mermber
underwrites for that vear of accoun; '

"Premiums Trust Fund” means the trust fund 10 which all premiums received by or on ehalf of the Corporate
Moraber in regpect of the business of underwiiting and related activities carried on by the Gorporate Member at
Lloyd's are required to ke transferred under the provisions of thé Handiook of the Financial Services Authority
as they apply to Lloyd's;

“Relevant Documenis™ means those documents entered into by the Corporate Member, or which it is
indwcated the Corporate Member adheres and becomes parly 1o or accedes 1o, it ¢onnaction with It
application lor membership of the Saeiety and/or for permission 1o undenwrite,

Words and expressions which are not defined in clause 1.1 but are defined in the Definiticns Byelaw (No. 7 of
2005) {the “Definitions Byelaw™) or defined in, or for the purposes of, the Byelaw shall, unless the context
othenwise requires, have the same meaning in this Agreement. :

No provision of this Agreement shall have effect 1o the extent that it is contrary to Lloyd's Acts or to any
requirement ot the Council which is for the lime being applicable to the Comporate Member as a member of
Lioye's,

References in this Agreement to requirements of tne Council are to any requirement imposed by, or by any
byelaw or regulation made under, Lioyd's Acts, any condition or requiremant imposed oy direction giver undar any
such byelaw or regulation, any diroction given under seclion 6 of Lloyd's Act 1982, any requirement imposed by or
under any agreement entered into by the Corporate Member with, or any undertaking given by the Comporate
Member to, ILioyd's or the Couneil and any other requirement imposed or direction given by the Councll under
Lloyd's Acts; and the phrase "raquired by the Councii” and similar phiases shall be constiuved accordingly.

Any reference in this Agreement to an enactment, byelaw or regulation is a reference o it as already amended
and Includes a reference to any repealed enactment or any revoked byelaw or reguiation which it may re-enact,
with or withouw! amendment, and o any future re-enactment or amendment of it

The headings in this Agreement shall nol affect its inferpratation,
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2 COMMITMENT OF CORPORATE MEMBER AND DELIVERY OF DOCUMENTS

21 The Coporate Member agrees that it shali af all times be bound by the obligations, underlakings,
zcknowledgaments, representations and warranties on ils pait contained in this Agraement or in the Scheduies
hereto.

2.2 Forthwith uport execution of this Agreement, or within such longer period as the Council may allow, e Gorporate
Member shall defiver to the Councll the dacurents required by the Council to be delivered with the Application
Form duly excouted and complated by the parsons for the time being preseribed by the Council to execute them,

3 GENERAL UNDERTAKINGS
3.

ey

Throughout the pericd of its membership of the Soctely the Corporate Member shall

W

comply with the provisions of Lloyd's Acts, the byelaws and reguiations made under those Acts and ail other
requirements of the Councit for the time being applicable to it;

b comply with the provisions of the Financial Services and Markets Act 2000 and the rules and regulations made
undey i for the e being applicable 10 the Corporate Member; and

o

become a party to and perform and observe the tems and provigions of all agreements and other instruments,
including this Agreement, to which it may be required by the Council to become a pary.

3.2 Throughouwt the period commencing on the date of this Agreemeant and ending on the date as at which the first
declaration of compliance made by the Corporate Member under paragraph 34 of the Byeiaw is made

a the Corporate Member shall not, without the prior written consent of the Council, 1aka or permil ihe taking of
any action cafoulated 1o render the warranties given in clause 4 inaccurate in any material respect if thay were
deemed to be repeated, immeadiately afler that action; and

b the Corporate Member shali promptly inform the Council of the accurrence of any act or event (whether or not
falling within {a} above) which would render the warranties given in clause 4 inaccurate in any material respect
it they were repeated, immediately afler #at act or svent occurs.

3.3 The Comporate Mermber shall ensure that af alf times, unless the Council oltherwise agrees -

2]

that alt assets comprised in its funds at Licyd's are held either by the Scaiety, by a custodian naminated by the
Council or by a custodian nominated by e Cerporale Member and approved by the Council which custodian
in either case has entered into an agreement with the Society and the Corporate Member in a formn approved
by the Council and that the custodial aclivities of the custodian wili not breach the Financial Services and
Markets Act 2000 and the rules and regulations made under it, and that the person concerned is permitted to
cany oul those activities by any rules or regulatery requirements to which it is subject;

b if powers relating 1o the management of the assels comprised in its funds at Lioyd's are delegated to an
invesiment manager, that the management activities ¢f the investment manager will not breach the Financial
Services and Markets Act 2000 and the rules and rogulations made under it and that the person concerned is
permitted to undertake such managerent by any rules of ragulatory requirements to which it is subject and
has enlered inte an investment management agreement with the Sociely and the Caporale Member in a fonn
approved by the Council;

o

all assets for the time being comprised in its funds at Lioyd's are free from any security interest, encumbrance,
option, equity, claim or other thivd panty right of any nature whatsoever other than one arising under the terms
of the trust upon which those assels are heid.

3.4 |t the Corporate Mermber ceases 1o be a member of the Sociely for any reason whatscever, it shall, and shal
procure that its Direclors, employees and agents ghall, provide the Councli with such information, explanations,
documents and other material as the Council may reguire refating to the Corporate Member's aHairs at Lloyd's or
any part thereof or any business of underwriting and related activities carded on by it al Lloyd's.
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4 AWARRANTIES

4.1 The Corporale Member represents, warrants and anderakes, as the case may be, 1o the Society in the terms of
Scheduie 1.

5 CONFIRMATIONS

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

6 WAIVER OF CONFIDENTIALITY

6.1 In 80 far as necessary for the purposes of the exercise by the Council of powers contained in Lloyd's Acts or in
byetaws or regulations made thereunder, bt not futher or otherwise, the Corporate Member hereby consenis 1o
the persons listed in ¢lause 6.2 providing to the Council any information, oxpianations, documents or other
material relating to the Comporate Member's aflairs at Lloyd's or any part thereof, or any business of underwriting
and related activities caried on by it af Lioyd's, whelher or not in respense to a request by the Council,

6.2 The persons referred to in claviee 6.1 are

a any managing agent with whom the Corporate Member enters into an Agreement in the terms of the
agreement set out in Schedide 4 to the Agency Agreements Byefaw (No. 8 of 1988); and

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

6.3 in so far as necessary for the purposes of the exercise by the Council of powers contained in Lioyd's Acts or in
byelaws or regulations mada thereunder, but not further or otherwise, the Corporate Member hereby consents to
the auditors referred to in clause 6.2(b) providing o the Council all such information, explanations, documents or
other matedal in rélation 1o matiers not falling within clause 8.1 of which those auditors have become aware in
their capacity as the Comorate Member's auditors whether or not in response to a request by or under the
authority of the Coungil,

7 WAIVER OF CLAIM AND INDEMNITY

7.1 The Corporate Member agrees and acknowledges that the Society and the ofher persons referred to in
subsection {6} of section 14 of Lioyd's Act 1882 are exempt from liability In damages at the suit of the Coporate
Member to the extent and in the circumstances provided by that section.

7.2 Without limiting the generality of clause 7.1, the Comporate Member agrees that neither the Society nar any
member of the Council, or any of its committaes, or of the Franchise Board or any of its commitess nor any
adviger, ofiicer, employee or agent of the Socisly (each a "Lioyd's Person™} shall owe any fiduciary duty, any
duty of care or any other express or imphiced dity or obligation whatsoever 1o the Gorporate Member or to any
hotder of shares or securities in or any creditor of the Corporate Member or any adviser, officer, employes or
agent of the Comporate Member {each, with the Corporate Mamber, a "Relevant Person} in respect of any
Marketing Material of the Corporate Member.

7.3 The Corporate Member undertakes that it will not make any clairn and will use its besl gndeavoirs to prevent any
Helevant Peison from making any claiim against any Lloyd's Person to recover any loss {including loss of profit),
damage, cost, charge or expense which is incurred or suffered by reason of or in connection with any matier
referred to in clause 7.2.

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

a all liabilily, toss or damage which any Lloyd's Person may suffer or incur directly or indirectly by reason of orin
connection with anything contained in any Marketing Materlal of the Camporate Member;

b all costs charges and expenses which any Lloyd's Person may reasonably incur in responding to or resisting
any claim for or relating {o any liability, foss or damage refeived to in paragraph (a) of this clause or in
enforcing s rights under this clause 7.
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7.3 The Society shall be entitied fo enforce the rights and exciusions arising In its favour under this clause 7 on fis
own behalf and as trustec for and agent of each olher Lioyd's Person,

7.6 Tne Comporate Member acknowledges that the Society has not and wilt nol autharise ths issue of any Marketing
Material issued o1 {o be issued by the Corporate Mernber and has not approved and will not approve any such
tMarketing Material and accepls no responsibility for its contents,

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

8.1 Subject to clauses 8.2 and 8.3 ihe Coundil hereby -
a agrees that for each year after 1998

1 the annual subscription payable by the Corporale Member under the Mernbership (Entrance Fees and
Annual Subscriptions) Byalaw (No. 9 of 1987) ("annual subscription") and the contributions payable by
the Gorporate Member under the New Central Fund Byelaw (No. 23 of 1896) {(whether under paragraph
(1) or paragraph 4(2) of that byslaw) {"New Central Fund contribution"} shall be calculated by
reference to the Corporate Member's premium timit for the cerresponding year of account;

1 the Courcit will announce the leve! of annual subscription and New Central Fund cantribution payable by
- the Corporate Member in respect of that year by not fater than 301h September of the immaediately
preceding year, and '

it if the Corporale Member continues 1o undenyrite insurance business at Lloyd's in any year after 1098
{ollowing such an announcement as is referred to in suibparagraph (if) of this paragraph, save with the
prior sanction of a resolulion passed at a meeting held in accordance with paragraph 3 of the
Membership, Central Fund and Subscriptions (Misceilaneous Provisions) Byelaw {No. 16 of 1693), the
annual subseription and New Central Fund conlribution payable by the Comporate Member in respect of
that yeay shall not exceed the regpective levels specified in the announcament: and

b exempts the Corporate Member from annual subscriptions and New Gentral Fund contributions in so far as
such subscriptions or contributions in respact of any year would ctherwise exceed the leve! announced under
paragraph (a){ii} of this subclause, save for any subscription or cantribution levied by the-Council with the prior
sanction of a resolution passed at & meeting of members of the Seciety held in accordange with paragraph 3 of
the Membership, Central Fund and Subseriptions (Miscallaneous Provisions) Byelaw (No. 16 of 1983},

8.2 The Councit undertakes that it will not make any amendment 1o -
a the Membership, Central Fund and Subscriplions (Miscellaneous Provisions) Byelaw (No. 16 of 1993); or

b e proviso to clause 5 or slauss 11.5(b) or {¢) of any agreement in the terms of the standard agreement set
outin Scheduie 3 or Schedule 4 10 the Agency Agreements Byelaw (No. 8 of 1988) to which the Carporate
Member is a party;

which will take effect on or after 1st Januany 1988 and which will have an adverse effect on the Corporate
Member as an underwriting membeor unless

¢ the proposed amendmen! will take effect at 1st January of any year;

Il written notice of the proposed amendment has been sent to the Corperate Member not less than 3
months before the amendment is to take effect; and

I 1he Corporate Member has been given an opportunity to cease to be an undeowriling meniber 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 contribution to the funds of the Sccisty payalbie in connection with an increase m the pemitted level of the
Corporate Member's underariting at Lloyd's in 1980 or any subsequernt year of account under requirements of the
Council Imposed tor the purpose of managing the overall underwiiting capactly of the members of the Seciety;

b any contrisulion to tho New Central Fund payable in 1998 or any subsequent yoar of accountin respect of a
qualifying queta share contract (as defined in the Definitions Bysiaw);

¢ contribution o the New Centrat Fund payable under clause 15,
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9

9.1

9.2

10

101

11

11.2

b

e

&

11.3

NGTICES

Any legal proceedings, notice or other communicalion io be seived on the Seciety under this Agreement shai be
in writing (inciuding facsimile transmission) and may be served by personal defivery or by leaving it at or sending it
by prepaid post 1o the address specilied below or such other address as the Sociely may from time to time notify
to the Camporate Member in accordance with clause 9.2 or in the case of 2 nolice served by facsimile
ransmission by transmitting it 1o the number specified helow or such other nurmber as the Society may {rom time
1o time notify in accordance with clause 9.2, Any notice or decument sent by post shall be dearned 1o have been
received 72 hours from the time of posting and any notice sent by facsimile transmission shall be deemed o have
baen received when evidence of its receipt is transmitted to the person sending it.

Address of the Society:  One Lime Strest
Londen EC3M 7HA

For the aitention of: Head of Admissions,
General Counsel's Division

Facsimile No: 020 7327 6668

Any legal proceedings, nolice or other communication to be served on the Comporate Member under this
Agreement shall be served in accordance with the Byslaw,

SEVERANCE

If any term of this Agreement shall to any extent be invalid or unenforceable, the remainder of the Agreement
shall not be affscted theraby and each term of this Agreement shall be valid and be enforceable 10 the fuliest
axtent permitted by law.

GOVERNING LAW AND JURISDICTION

The rights and obligations of the parties arising oul of or relating to the Comorate Member's rnembarship of,
and/or underwriting of insurance business at, Lloyd's and any other matier rsterred to in this Agreement shall be
govemed by and construed in accordance with the Jaws of England.

Each party hercto irrevocably agrees that the courts of England shaft have exclusive jurisdiction to settis any
dispule and/ct controversy of whatscever nature arising out of or relating to this Agreement andfor the Corporate
Member's membearship of, andfor underwriting of insurance business af, Lloyd's and that accordingly any suit,
action of proveeding {together in ihis clause 11 referiad to as "Proceedings") arising out of or relating to such
matters shall be brought in such courts and, to this end, each party hereto imevocabiy

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

waives any ohiection which it may now or hereafter have to any Proceedings Being brought in any such cowt,
including on the grounds that Proceedings have been brought in an inconvenient forum; and

agrees that a judgement in any Proceedings brought in the English counis shall be conciusive and binding
upon each parly and may be enforced in the counts of any olher jurisdiction.

The choice of law and jurisdiction referred i in this clause 11 shall continue in full force and effect in respect of
any dispute andfor controversy of whatsoever nature arising out of or refating to any of the matters referred {o in
this Agreement notwilhstanding that the Carporate Member ceases, for any reason, to be a member of, or to
undenwite insurance business at, Lloyd's.
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12 DISCLOSURE OF INFORMATION

121 The Corporate Member consents to the Society publishing the following stalistical and other information relating

to the admission of the Corporate Member to mempership and its continuing niembership of the Saciety:
a name of the Comporate Member;
b ihe type of vehicle as which the Corporate Member operates;
¢ the amount of capital raised by the Comorate Member and the source;
o the Comorate Member's capacity; '
e the Corporate Member’s nancial adviser and/or financial backer;
1 any managing agent with which the Comporate Member is a cornected company; and

g any information already in the public domain,

13 ACKNOWLEDGEMENTS GF ADHERENCE

13.1 The Comorale Member ACKNOWLEDGES that by execusion of this Agreement it has become party 1o and it will

13.

hengstortl perforr the obligations imposed by and agree to be bound by the terms and condions of the Ilinois
and Kentucky Dollar Agresment dated 21 Maich 1942 and made between Additional Securities Limited ('ASL") of
the one part and the Underwiiting Members of Lloyd's whose names are subscribed in the First and Second
Schedules thareto of the other part as varied by all Agreements supplemental tharelo.

2 The Corporate Member ACKNOWLEDGES that by execution of this Agreement it has become party to and in
each year while il shall remain an underwiiting member of Lloyd’s it will perform and observe all the conditions
and provisions of the Agreerment dated 28 April 1937 as varied by the Agreements supplemental thereto mado
batween the Society of the first part, the Several Members of Lloyd's whose names are subscribad in the
Schedule thereto of the second part and ASL whose registered office is at Lloyd's in the City of London of the
third pait,

13.3 Lloyd's shall hold the benefit of the acknowledgermnents in clauses 13.1 and 13.2 for itsaif and as lrustee for ASL,

1

14,

4 POWER OF ATTORNEY

1 The Corporate Member hereby appeints the Chainman of Lloyd's for the tima heing and each of the Deputy
Chairmen of Lioyd's for the time being and such other person or persons as the Council may from time 1o time
nominate in writing as its attorneys jointly and severally to do and execute on behalf of the Corporate Member
whether in the name of the Comorate Member or otherwise al or any of the Toliowing acts deeds and things for
the purposes of or in connection with the Corporate Member's overseas underwriting:

2 to execute such deeds and to sign, make, provide, atlest, authorise or cenify such documents, refurns,
statements and reports as may be necessary or expedient;

b to sign, execute, make, provide, altest, authorise or cerlify such guarantees, indemnitics or deposits whether
by way of depasit of funds, letters of credit, other financial instrument or otherwise as may be necessary or
expedient;

< o make ar authorise the making of any payments (out of moneys under the control of the attorney or atfomeys
and properly applicable for such purpose) in respect and in discharge of;

P any claims under policies undenwritten by the Corporate Membar in the course of the Corporsite
Member's overseas undarwriting or

H any fiscal liabilitics of the Corporate Member arising out of the Corporate Member's overseas
underwriting in the territory in which it or any past of it is carried on or

n any ofber liabiiities of the Corporate Member asising oul of or in respect of the Comorate Member's
overseas underwriting;

d to appoint from time 1o lime as an overseas agent or agenis (by power of attorney or otherwise in writing in
such form as may be appropriate under any applisable law} any person or persons {which may be an individual
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or individuals or a body of persans comporate or unincorporale) as the true and tawful representaliviz or
reprasentatives or altorney or aflorneys or agent or agents of the Corporate Member in or in relation o any
territory or tertitories outside the Uniled Kingdom; and the appeintment of any overseas agent may be sither:

I an the tenms that such overseas agent shall be the delegate of and responsible exclusively to the
Corporate Member's atiorneys hergundey or

i onterms that such overseas agent shall be the agent of the Corporate Member bt without prejudice in
thal case to the ability of the Cosporate Member's attomeys hereunder to continue to act in relation to the
territory or territories for which the overseas agent is appointed and in particutar to revoke (or to vary the
terms of) the overseas agent's appointment;

e 1o conler upon such overseas agent all such powers and aulhorities as may pe necassary or axpediant to allow
such overseas agent io do all acts and things and Lo sign and execute alf deeds and documents for the
purposes of or in connection with the Corporaie Momber's overseas underwriting in or in relation to the terrilory
or territories for which that overseas agent is appointed including without prejudice 10 the generality ot the
foregoing:

1 power to bind the Corporate Member in relation te third parlies including power to make or authorise
payments of any nature mentioned in subclause {c) above {in respect of the Corporate Member's
overseas underwriting cardsd on in that teritory} out of any moneys under the control of the overseas
agent and properly applicable for such purpose;

N power to represent the Corporale Member in relations with the public autheyities including in particular
the requlatory and fiscal authorittes of the territory or territories for which the overseas agent is appointed;

i power so far as permitted or required under any applicable law to institute, defend, cenduct and appeal
preceedings of whatever nature on belall of the Corporate Member in courts and kibunals in the territory
or lerritories concerned and to bind the Corporate Member {and io render the assets of the Corporate
Member liable to enforcement process) in such proceedings; and

w  power (by pewer of altorney or otherwise in writing in such form-as may be appropriate under any
applicable law) to appoint and remove one of More altorneys as a substitute attorey or altorneys undey
ihe overseas agent {who shall remain respongible for the acts and defaulis of any such substitute unfess
the authority granted to him to maks such appointment olherwise expressly provides) in respect of all of
any of the foregoing matiers; ' .

£ to grant any overseas agent an indernnily sgainst reasonable costs and liabilities incurred in connection with
the Corporate Member's overseas underwriting in the exercise of lhe powers and authorities so conferned;

g to revoke or (with the congsent of the cverseas agent concemsd) 10 vary the terms of the appointment of any
overseas agent {including any existing overseas agenl) and o appeint a replacement or replacerments for any
overseas agent whose appeintment is so revoked (bt so that it shall not be obligatory to make any such
further appoimment);

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

generally 1o do all acts and things and to sign and execute all deeds and instruments as may be necessary ar
expadient for the purposes aforesaid

but (for the avoidance of doubt) this clause 14.1 shall not authorise the atiorneys appointed hereunder or any
overseas agent, substitute or delagate to underwrite policies of insurance on hehaif of the Comorate Member or
to admit claims under policies underwntien by the Corporate Member.

4.2 And the Corporate Member hersby ratifies and confirms and agrees to ratify and confirm:

o

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

o

the appointment or authorisation of any existing overseas agent or person acting as an overseas agent for any
territory o7 ternitosies and with all such powers and authority as are spedified in the relevant deed or instrument
of appointment or authorisation or other document undar which such person agts;

o

1he revocation or replacement of any appointment made under this clause 14 or under the relevant deed or
instrument of appointnient or authorisation of an existing overscas ageny and
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d without prejudice o the foragoing, all or any of the acts, deeds and things specitied in clause 14.1 hergof done
or executed under the power of atlorney conferred by this clause 14.

14.3 The Corporate Member hereby agrees that this power of attorney shall remain and be maintained valid and in
foree (and so far as necessary to comply with any applicable law or for any other purpose shall be renewed by the
Camporate Member's assigns and any person 1o wham the Corporale Mermber's property may pass by operation
of law Inn any jurisdiction on bankrupicy, reorganisation or othenwise) until such time as the Comporate Members
underwrtting afairs at Lloyd's have besn wound up or otherwise determined and for so long as is necessary for
the Corporate Member's attomey or attomeys or agent or agents fo deal with and determine any other matters
ariging in connaction with the Cerporate Member's overseas underwriting.

14.4 No attorney, overseas agent, substitute or delegate shall be vicariously liable for any act or cmisston of any other
attorney or of any overseas agent, substilute or delegale appointed in good faith.

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

applicable law in retalion to any Member Slale of ihe European Community includes the law of that State and
Community law;

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

Cormperate Member's overseas underwriting means the Corporate Member's underwriting business and related
activities in or in relation 1o any territory or territories oulsida the United Kingdom;

Council means the Council of Lloyd's constituted by section 3 of Lioyd's Act 1982 and any person or persons for
the lime being authofised by the Councll 1o exercise the power of nomination hereby conferred on the Councll

deed includes any instrument required or permitied to be executed as a deed under English or any other
applicable law;

Deputy Chairmen of Lioyd's means the Geputy Chaimen of the Council elected under section 4 of Lioyd's Act
1882;

existing overseas agent means a person or persons (whather an individual or individuals or & body of persons
corperale or unincoiporaie) appointed or authonised o act on behalf of the Corporate Member in or in relation to a
territory or territories oulside the United Kingdom by virtue of a deed or other instrument in wiiting execuled or
made on a date before the date of this Agreement and which appointment or authorisation has not been
terminated or revoked at he date of this Agreement; '

overseas agent means an agent appeinted under the powers conferrad by this clause 14 to act in any territory or
tenitories outside the United Kingdom and also inciudes an existing overseas agent; and

overseas insurance ombudsman bureau means g bureau which is recognised by the Council as performing in
an overseas jurisdiction an equivalent or comparabie function to the Cmbudsman Scheme provided for undsr the
Financial Sewvices and Markets Act 2000 of the Uniled Kingdom,
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18.1

@

15.2

15.3

15.4

155

CONNECTED COMPANIES
In this clause 15 the following expressions shall have the following meanings:

*Connected Company” means any company which at the relevant time is a member of the Society and which
is controiled by a persan who also controls the Corporate Member,;

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

the byefaws, tegulaticns, rutes, directions or other requirements of the Society;
any dead, contract, instrument or other arrangement of any lind approved by the Socisty;

hut does not include obligations anising in respect of any letier of credit, guarantee or other security given to
secure the performance of any such underwriting obligation i favour of the person giving such guarantee or
other security;

“Premiums Trust Deed” means the trust deed executed ar to be executed by {among other parties) the
Corporaie Member and the Society in the torm for the time being required by the Couneil constituting the
Premiums Trust Fund.

if at any time and from time to ime a Connected Company fails to discharge a Lioyd's obligation then, except to
the extent that the relevant Lioyd's obligation is otherwise discharged, the Comorate Member shall

when so required by tho Councii, ecase underwriting insurance business at Loyd's of reduce he level of
insurance businass underwritten by it at Llayd's to such level as the Council may specify;

subject to any charge over, and assignment by the Corporate Member of, the luture profits of its underwriting
husiness at Lioyd's contained in any trust deed or other instrument Lo which the Corporate Member is, or
becomes, a party pursuant o the requirernents of the Council relating to the provision of funds at Lioyd's,
whare the Lioyd's obligafion wiich the Connected Company has failed fo discharge is an obfigation to make a
payment or payments

| on demang assign to the Society iLs right, title, interest and expectancy in and to the trust funds held
under any Premiums Trust Deed to which itis a pasty untit such Hime as the Society has been paid out o
those funds a sum equai to the amaunt which the Gennected Gompany has failed to pay togetner with
interest calculated in accordance with clause 15.5;

1 pay to the Society by way of contribution to the New Central Fund out of the amounts thereafter received
by the Corporate Member out of the Premiums Trust Fund of the Corporate Marmber an amount equal to
the amount which the Connected Company has lalled to pay together with interest cafeulated in
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 all sums received by it from ils Premiums
Trust Fund in ar towards the discharge of that ainount and foy no other purpose.

Subject to any such assignment or charge as is mentioned in clause 15.2(b}, the Corporate Member shail not,
without the Gouneil's prior written consent, assign, charge or agree 1o assign or charge or othenwise restrict,
encumber or dispose of any interest in the whole or any part of its Premiums Trust Fund in favour of any perscn
other than the Souiely and shall not do or suffer 1o be done any other act or thing which would cause any sum
receivable by the Corporate Member oul of its Preiniums Trust Fund to be received by any other parson.

The Corporate Member shall premplly execule such docurmenis and take such other steps as may reasonabiy be
required by the Society to perfecl any assignment to be rnads pursuant 1o clause 15.2{b).

Sums payable by the Comporate Member under clause 15.2{b) shall bear interest which shall accrue from day to
day at the rate of lwo per cent. per annum or such otfier rate as the Council may from tme 1o time prescribe
above the base rate from time to tme of such London clearing bank as the Society may select, For the purposes
of this clause 15.5, the "due date far payment” means the dale specitied by the Society in its demand under
clause 15.2(b).
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SCHEDULE 1
REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

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

a the Corporate Member is duly incorporated under the law of Engiand and Wales for an unfimited duration;

b the Corporate Mamber is 2 body corporate with separate legal persenality, capable of owning property on its
awn behalf Lo the exclusion 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 -

I to become a member of the Society;

It to enter into, or adhare and become party 1o or accede 1o, each of the Relevant Documents and o be

v

v

bound by the terms of and perform its obligations under each of those documents:

to adhere andfor become party 1o sach of the agreements {as oxpressed to be varied) referred to in
clause 13 of this Agreemenl and to be bound by the terms and conditions or conditions and provisions of,
as the case may be, and perderm or perorm and observe, as the case may be, during such periad(s), it
any, as are referred Lo in clause 13 the conditions and provisions or obligations imposed by each of those
agreemonts;

te comply with the abligations imposed on members of the Society by Lioyd's Acts 1871 to 1982, any
requirements of the Council and the Financial Services and Markets Act 2000 and the rules and
regulations made under it;

o enter indo and perform contracts of insurance;

dsublectte-paragiapheithis-Rart-1;) the making by the Corporate Member of an application to become a
member of Lloyd's and for penmission to underwrite and the exeaution and dalivery of each Relevant
Document to which it is expressed to be a party has been duly authorised by alf necessary corporate action on
the part of the Corporate Member and each of the Relevant Documents {other than those which il is indicated
the Corporate Member adherss and becomes party to or accedes 10) has been duly executed and dafivered by
the Caorporate Member which execution and delivery does not and wilf not resull in any violaticn by the
Cotporate Member of any term of its memorandum or arlicles of assaciation, anvy other rastrictions or the terms
of any contract, obligation or commitment of the Corporate Member o [, subject 1o paragrapt (1) hetow,] of any
law or regulation having the force of law in England and Waies and appiicable to the Comporate Member;

e-fsubjeet-to-paragrapirDofthispart4i> the obligations of the Caorporate Member under each Refevant
Document constitute tegal, valid and binding abligations of the Corporate Member which will be recognised by,
and entorceabie in, the ceurs of England & Wales;

§ no consents, licences, registralions, approvais or authorisations of any governmental or other authority or
agency in England and Wales are requirad by law in connention with -

i
H]

in

v

the execution, delivery and performance of any of the Relevant Documnents by the Comporate Mambel,

the adherence 1o and performance of each of the agreements referred to in paragraph (c)(ii) above or
the accession to and performance of any document referrad 1o in paragraph (c)(v} above;

compliance by the Corporate Member with the abligalions of a member of the Soaciety under Lloyd's Acts
1871 to 1982, the requirements of the Council and the Financial Services and Markets Act 2000 and the
fles and regulations made under it.

the execution, delivery and perarmance by e Comporate Member of cordracts of insurance;

g the Corporate Member has not engaged in any business or commercial activity (conditionally or otharwise)

except for the puiposes of applying to becenme a member of the Society or raising funds required to enabie it lo
do s0; ’

! Defete the words in square brackels uiless permission to underwrile is gramfted separately frorn the grant of adsmission
to membersghip
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n. &l the Comorate Member's assets are its absolule property and are not the subject of any securily imterest or
any assigniment, equily, oplion, right of pre-emption, royally, factoring arrangement, leasing or hiting
agreement, hire purchase agreement, conditional sale or credit sale agreement, agreement for payment on
deferred terms oy any similar agreement or arrangerment (or any obligation, including a conditional obligation,
to create or enter into any such agraement or arrangement);

the Corporate Mernber will have sufficient working capital for its present and seasonably foreseeable futurs
fequirernents having regard o existing banlk balances and facifities avaifable;

the Corporate Member has no clairms outstending against it and is not engaged in any litigation oy arbitration or
similar proceedings or in any govemnmental, regulatary or similar investigation or enquiry which bas had a
significant effect on its financial pesition and so far as the Corporate Member is aware, there is no such
litigation, arbitration or similar proceedings or any such investigation or enguiry pending;

—

k the Corporate Mamber has not taken any action nor have any other steps been taken or legal proceedings
slared or threatened against it for winding up or dissofution, of to enter into any arrangement or composition
for the benetit of creditors, or for the appointmant of a receiver, administrator, trustee or similar officer of any of
its respective properties, revenues or assets;

except as notified to the Councit in the Application Form there are no other contioliers or directors of the
GCorporate Member;

iT!

=

to the best of the knowledge and beliel of the Corporate Member, having made all reasonable enquiries, the
information supplied to the Society in the Application Form and otherwise in connaction with its gpplication for
membership was when supplied, and remains at the date of this Agreement, true and accurate in ali material
respects and did not when supplied, and does not at the date of this Agreement, omit any information which
might reasonably be considered relevant to the Corporate Member's application for membership of the Socicty;

n all Marketing Malerial issued, published or distribuied by or on behalf of the Corporate Member has compfied
with afl applicable laws and fegulations in England and Wales and elsewlizie o all infonmation conained in
such Marketing Material was complete, accurate and not misleading.

~2-[THE CORPORATEMEMBER UNDERTAKES THAT: - —

a the execution and delivery of each Relevant Document requived to be entered into by the Corporatd Member in
connection with the grant of permission 1o underwrite will be duly authorised by all necessary corporate action
on the part of the Corporate Member and each such Relevant Document \n,tﬂlbe/d'@ executed and delivered
by the Corporate Member which execution and defivery will not Esumﬁny viokalion by the Corporate Member
of any term of its memorandum or articles of assoclation, any Other restrictions or the terms of any contract,

" obligation or commitment of the Corporate MemberSi], subject to paragraph (f) above,] of any faw of regulation
having the force of law in England gnd)ﬁm&é;d applicable to the Comorate Member; and - ’

b the obligations of 1hg§orpo’r§é Member under each such Relevant Document constitute legal, valid and
hinding obiigation® of the Corporate Member which will be recognised by, and enforceable in, the counts of -

Englanirand Walcof R

? Selole the wotds in squars brackels uniess permssion 10 undeowite is granted separately from the gramt of admission
to memhaship.
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SCHEDULE 2
CONFIRMATIONS

The Corporate Member confinns that:

its directors and management have received sufficient information to enable thern 1o reach a decision on is
behalf to apply for membership of the Sociely;

its Members” Agent (it any) and each of the underwriting agents with which it has entered or will enter into an
agreement in the terms of any of the standard agreements sel out in the Schedules to the Agency Agregments
Byetaw (No. 8 of 1988) has given sufficient apportunily for its direclors to ask quesiions concerming
membership of the Sociely and the syndicates it proposes to oin and has answered those questions
satisfactority;

througn its directors and management the Cosporate Member understands that
! Lloyd's is a rarket and that risks and rewards vary from syndicate to syndicate;
I the underwiiling of insurance is a high risk business and losses can be made as well as profits;

Il through the reinsurance 1o close of the previous year it will be indemnifying other underwriting members
of Lioyd's in respect of their liabilty for insurance risiks underwritten prior o its hecorning an underwriting
member of Lloyd's;

IV where an account has been leR open at the end of the third yesr and not clossd by reinsurance, it may be
many years before the results of the undenwriling are known and the account can be wound up and it will
remain liable for its share of the business until the acoount is rlnsad:

¥ upon sesignation its funds at Lloyd's (even when represented by a letter of crodit or bk guaranien) will
normally ba relained umil all s underwriting accounts have been closed by reinsurance;

Vi it will have a statutery obligation to submit to an annual sojvency test which will be undertakan by the
Sociely through the Seciety's auditors;

Vi the underwiiting agent(s) acting on its behalf shall have the complete control and management of ils
underwriting Husiness and it may not in any way interfere with the exercise of such centrol or
managemaent;

VH  its undenwriting agents are authorised to delegate authority, including underwriting authority;

it has been advised if any of the syndicates it proposes 1o join are o have been subject to a loss review,
or &n inguiry ordered by the Gouncil pursuant 1o a Lioyd's Byelaw, and has been provided with or offcred
mformation relaling to the review or inguiry;

X its agreement with its managing agents provides that it must fund its underwriting liabilities without delay
and any claim against its managing agent must be pursued subsequently and is exciuded as a ground on
whick: the paymert of underwriting funds can be withheld;

X after joining a syndicate, itis committad to participate on that syndicate's following year of account unless
it gives notice to terminate its participation on that syndicate on or before the final date presuribed in the
agreeiment wilh its managing agent or the managing agent gives it notics or it otherwise transfors ils rigiht
o paricipate in a manner aulthorised by the Society,

Xl &s part of the system for ensuring the security of Lloyd's policies, a premitm income limit is specified in
respsct of its undenwriting and it may be raquired to provide additional funds at Lloyd's in the event of the
premium iimit being excecded, ¥ funds are not provided the premium limil may be reduced:

Xl i s premium dimit is exceeded it is responsible for ali business accepted on iis behalf;

XY nolwithstanding that pan of its premium limit may be unallocated, it will be required o provide funds at
Lioyd's for the whote of such limit;

XV funds held in its Premiums Trust Funds may be lent 1o or commingled with funds of the premiums lrust
funds of other mambers of the Society;
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XVl any dispute in relation to its membership of ond S whlch proceeds to court must be deait with by Enghsh
courts in accordance with English law. : .

IN WITNESS whereof the parties have executed this_Agreément as a deed on the date first above written -

Executed as a DEED for and on béﬁa_lf of Limited

Director'. .

oHBREEGR ~C .

Date o

THE COMMON SEAL of *

. was heretinto ffixed inthe presenneaf

~'Director/ "
" Secretary® v

. THE COMMONSEAL 0

affixed in the p

Autharised Signagpry :

* Insent !uli name of Corporale Member sée Icroinote 57
* Delete as appropriate. .
* inserl full name of Corporate Member usg ihtS execuh
execution clause. : e
© Delete as appropriate.

élause_i{' éqmba@y'-wi'il-afﬁk its seél, _oth_émi_s;e use previous
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