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AGREED FORM OF ORDER

BEFORE THE (SECURITIES COMMISSIONBR]
STATE OF [ ]

CONSENT ORDER ADOPTING DEFINITIVE AGREEMENT RESOLVING
DISPUTE REGARDING THE LLOYD'S OF LONDON MARKET

WHEREAS a Coordinating Commyittee of the Narth American Securities Administnmr!'
Association, Inc. and the Society incorparated by Lloyd's Act of 187] by the name of Lioyd's
(“Lloyd's™) have uegotiated the State Agreement (a copy of which is attached snd xncorpomed

L ThoAmminhcrcbyadopwd.

3. [Ifappucnble]Ptnﬂmmtotheﬂsmmmn,(ﬂmc&cﬁw:muot’whichahnﬂl:»:su!:vje«:ttoi
(i)thndadmﬁonofmaComcﬂoqud'sﬂmtheR&RSculememAgmmmis:
unconditional, and (ii) thar Lloyd's has fulfilled jtu obligations under the Stars:
W)Muww&mmmmmmb«mm'
costa. - .

'f%mmmmww,]mwg

— shall be withdrawn with prejudice.
. [the pending administrative proceedings under the caption [ ]
shall b torminated ]
. [mmdmmmmmwmmwuormcmwmmm
as | )



S. mwemwmﬁmaﬁnumdwmplm resolution of ] Martery ing
Lloyd's and the and

pemomwhomnoberelmxedmderLlayd':RMﬁon
ancWalplmSﬂﬂcmumAmqmemthumormybebeﬁ)mthcfsecmtied
Commluionq] 85 Of the dam ot thiy Order.

6. Namney nt.IJoyd's‘Who arc Names a5 of the date bereof or become Names prio; to thejy
residence in accordance i

DATEDthis __ day of 1y, 1996.
(Seal)

Name:
Title:
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Memerandum of Understanding

This Mamormdom of :Understeading (MOU™), entered into this 24 day of
Jummmmuwww«mscd«ywwms '
Acr.ll?lhyduumc!“ﬂd‘l_(‘ﬂdﬂ‘ﬂtndh%nofthnﬂayd’n :
Coordinating Commites (the “NASAA Coondinating Committss™ of the North
rspresantatives of the Smm members of NASAA, refieca the following
undersundings,

Ardels L Introduction.

Ll. By tis MOU, the parties set forth the pringiples of an agroement
(cefered o berein @ the “Agreement”) thet will be negotisted and thereupen
recommanded to the Stxte mambers of NASAA 1od thw. Council of Lioydy, and
tellects the intent of the s{gnatories to reach and securs 4 definitive Agreement.

12.  Pending the cricution of the Agreecnent, aach of the signatarios to this
MOU undertakes 20d represents that the ondersignad istend v act in o memer -
entirely comsistant with the principles and terms of this MOU.

1.3,  Eah of the signasories to this MOU updertakes and reprovents that by
of she will uss sil best «ffixts to resch 2od mecuze the adoption of the Agreement
conternplasad by this MOU by the members of their reypectve organtrations.

1.4 On er before Wednmsdsy, fuly 3, 1996, oS noon, London tme. the
undersigned represenmtives of NASAA undmtaks to provide represectatives of
Lioyds with a report of all NASAA Stats membexs tmt they beiisve are inclined o0
resolve this meser io essordenca with the princinles swt forth in this MOU, a3 wal] as
4 report as to thoss NASAA Stuzs members that heve indiestad their inclingtion notto
4o 50. The representatives of Lisyd's underuks o adviss the representatives of
NASAA as to the inclingtion of the Council of Lioyd's whether or oot to resolve this -
matter in acoerdance with the principles set forth [n this MOU, by § pm, London
dmse, on July 3, 1996 -

1.5.  The partist agrec thar a definitve writteg Agresmnent shall be prepered
and exscaed by all states scoepting the Agreement (the “Participating Sues”) by 5
pLn., Pacific time, oa Fridsy, July 12, 1996.

Articie]L. Bauis Terms.

21. Uoder te Agresment, Names curenty resident in the United Sutes
(incinding its possesvicns snd teritocies) ("US Names™) who qualify pursusnt to the
pravisions of Section 22, below, shall be aiigible to recsive s additional allocstion
of credits 1 reduos the cost o qualifying US Names of the settiement offoe to be
offured by Lioyd's under the Lloyd's Reconutruction and Renswal plan ("REK"), o be -
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:andu'f:d?m Wumwmmw
complisd the requirements of RER, ard firther ds
declared unconditanal by the Council of Lioyd', provicie, i RaR s

22 mMMCo«dh-‘dngCamlmh- uired cast, o qualify
Smcm:USNmmduﬁwonlymnfhlhv;!ammmhag
critaria as shall be sstablisbed under Section 2.4:

22.1. Resides in 3 Participating State: and

2312, PrbrmhmlhﬂnnafuNmuMoud-pomwm
Lbﬁs,hw:whudubmpduhhwsm“m-
mdividual uxincorporsred underwriter

3. mmmmumzmmmum
total of £40,000,000, for-use a3 Stazs Crelits, Any and all expenes incurred in the
anhﬁudmsmﬁt&xm”m(mmafmuﬁm

WMmmmMmmumuh!mM
ead, oxcapt for the cors incurred n the computiues, production, distibution and
mailing of final seclement offars, which coxs shall be bame by Lloyd's) shall be
borns out of thoes fimds. The State Crectits will be ailocated, pro razs, o ad among |
the Namcs reciding i each of tha fifty Statey (and, 21 spplicuble, posseszions and
territortet) of ®e United Surmes, accomding to uniform standards 10 be specified in !
gestor demil in the Agresment. _ :

23.1 Aunﬁdmhhnummm

() Names residegt 1n the Pardcipaiing States comprise 2 !
.mumunmmmumcmnmdmmmw
Crudity presezsty svailable w ol US Nazar; and

()  The tllowing Stetas bucome Participating States on or
priar to the tims specified in Secden 1.5 of this MOU: Arfeona, Arkarses, Califenia, |
mwmmmmmu«-vmm
Peoneytvania, Tecnstses, Toas, Uth, Vieginis, and West Virginia.,

232 mu««mum«mmmmo{
Section 2J.1. sbove, me not met within the time period specified i Section 1.5,
above, Lloyd's may, a1 iz sole clestion, either (1) deciloe 10 m:mmm
Agreemont, or (1) reducs the emocat of State Credits mads svailable according w the |
mmdeumdeSMwmw
mmmmmm

233. hhm&nhmubmdsmzslmmbm'f
fewer than all e Sreme members of NASAA becoms Pacticipedng Stxtes, the tofal
amount of Stuts Credity shall be reduced acoording 10 the proportion of dabt credit
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residents of non-Participsting Stxtwe would have ctherwise recsived under the RAR
Setticmest proposal.

_ 234. Except a otherwise provided in Section 2.3, all reasonable
cogts associnted with the implementation of the dlocstion of Stats Credins, exciusive
of costs of related legal counsl, shall be satisfied solely by & reducdon of the mmount
otherwiss svailabls fr such credits, antd ia £o cveat fram Lloyd's ar any person to be
released in the Agreement

24, The dewminxtion of the Staxte Credhr allocation process shall be the
sola respoosibility of NASAA, bz will invoive no findings of fice (other than facts
relating to the US Name's quatifications e set forth in Section 2.2) or lsw. NASAA
shall copxmunicaty this process w0 Lloyd's in writing no lster then noon, London tims,
on Wadnesday, July 10, 1996, and instuctions as t the slloestion of Smts Creding
shall be provided by NASAA 10 Lleyd's in wrinng no Iazer than noan. London time,
on Tuessday, July 16, 1996, Allocations of Stats Credits shall e reflected in the
finality sotemen: provided to cach US Neme m catnection with the RER Setiement
offur. snd shall be the subject of 3 separats joint communication from NASAA and
Licyd's thas will be encloned with the finality statement [Lloyd's shall ssgisc
Participating States in conducting the compurxtion of proposed allocstions, and shall
besr the corts of tiw joint communicsdcn to the Nemes who shall recrive such
proposals.

25. In the ovent that State Credits ore cffered to Names of Pxrdcipming
Stmes who dacling W accepe their RER offer, such cradits (up to o amount equal ©
fifissq peroent of the terat Stase Credits ailocated, ag set forth in Section 1.3, above)
shall be resllocated o 1 sepurme fid (the “Reallocation Pund™). Any smotus in
«xcess of fiftesn percant of the Stxts Credits aliocated to sach State shall revest 1o
Lloyds :

2.5). The NASAA Coordinmring Cornmitee, with the advics aad
consent of the Pacticipeting States, aball appoint (with the cotsm of Lioyd's, such
conemat ot 9 De wreascushly withheld) sn individual (the "Neutrsl Evalastor®) who
may be ane persen or & group of peryons, who stall cxercise wifitn sundards ia
sllocuting the Resilocstion Fund to quailfying Naows.

252 Ths Nautal Evaluese’s allocation of the Rasllncetion Fuad

mummmmawmwumw-
sccording to guidsiines estabiithed by the NASAA Coordinseing Comsmittes, with
udvice md consert of the Participating Stxter.  The Reaflocaton Fund allocation
guidetines shall be st forth in the Agresment. )

26. Nimes shull, a3 pert of their scespaance of RER, sgres 0 hold |
harmliess, and o pursus no actions (sad to asek 00 relisf) of any kund sgainst the
Nmzvﬂm.wwam_mmmumdsmcmm;
Rellocation Fund, or any othee aspect of the Agroemt.
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27. Ttis contempistad that the Agresment will be the subject of pulueﬂ
mmmmnmm«mmmmm.;ﬁ

2.3 Unumdmsmdunmawmworswcwﬁ
MM&M&MMW&WWNWMNGHI'
finality obligstion undar the R2R settiement offer.

Arteis [Il.  Effact of the MOU sud ths Agraement,

-~

3.1. The Agresment comempisted by this MOU shall include 3 complats
and finat resoluzicn of all claims, procesdings, inquiries, invesdgstions and dispytey
between the partss thereto erising ou of the pardeipatinon of US Nurmes in the Lloyd's
enazioet of that otharwise gave rise to the MOU and the Agresment. Ths relesscs
contsxplated by this provision shell run in fivor of Lloyd's, the Perticipating Stated,
and the persons to be relessed pursusnt to RAR. under the terms of & settlement
agreamsut (the “RAR Serlament Agreement™). Lloyd's assent to the Agreamant
mnmuwmpwhdm.mldand&chm&mwsmh
Participating Stxtas, and any individual employees thareof.

311, Nothing in the Agreemars sball be dosced  probikit
Mmmmmammhwmlmd%
of [nfhemstion Ast stagxes, simriler state govemnmentsl records act statutes,
pwuant 10 proper subpoenas, of puryuait 10 a proper information request by
governmment agency.

smummuwmuwww&
Jurisdiction of any state insursnce reguissor. :

3.13. wmummmmu.mwmumﬁ-
Agresmant, sxprassly in rellzocs upen it sssumption that the Ageement will '
an sffective resolution of any xad all stxxe civil or administrative liability isrues
mmmdmmarmmmuwsmmau&
gave rise to the MOU sod the Agreament.

3.4 mmwmmnuwmnﬁc
mﬁmﬁnmwh,mmwuddlmmwdm{n
adeniniserasive Lsbillty icsues erising oue of the pardcipetion of US Namas in ths
Lioyd's market or that ctherwise gave tiss © the MOU and the Agteement. Townfd
that end, the NASAA sigretories o the Agroament will advise my other sute civil
sdmizisteative suthority conemplating sy action sgsinst Lloyd’s or any paxtielp
in the Lloyd's maciat of which the NASAA siguatories age ewere that, in theiz ,
the settiemene embodied in the Agrosment sheuld be ascepted by such other stare &3
or adminigtrative suthocities © & complete and satisfectory resolmtion of all such
or admisistrative dispume. Lloyd's expressly ackmowiedges that the NAS
signatories to the Agreemant do ot have s power 1o precinde ather state civil b
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adninistrative mrhorities from taking such action &g such sothorities otharwise may
doxm appropriate in the exercise of their sunmory duties.

32,  Upon the execurion of the Agreemant, esch signatory will prompely -
take any aad all steps required to disemies all Utigation in which those signatories ara |
participating against Lloyd's and any persans %0 bu released under the RER Settlement
Agrecmms, and to withdraw all sdministrative crders naming Lioyd's and any persons
© be relsased ouder the RAR Sectlement Agresment Lioyd's sheil cxecwts say
DOCEIIALY procass to achisve & wrminstion or discomtinuznce of sy proceeding with
respect to sy Perticipating Stte.  Each party, including purties relsased pursuant to
R&R, shall beat their own costy {n such tenninated procesdings. ;

33. Nothiog in this MOU or the Agrocment, ad po allocation of State
Credits or of the Reallocstion Fund, hail:

3.3.1. conmirm m adorission of any fact for any purpoes;

332 constinm & weiver with respect 10 any issue, including but oot
liméted to, the submistion to jurisdiction by axy perty ta this MOU or the Agresmenr;,

. 333. create any third party beneficisry rights or eotiement in amy
US Nams; ot A
334. be desmed 1 lmvolve say disciplirary o exforcsmmnt
procesding sguinst any persca.

34, Upon the effectivenrss of the Agroemweat, and provided thae Ligyd's is
not in breach of its cbligations thereundar, no Participating State shail:

34, abs wy dminisgative, chvil igjuostve or simder scdon |
preveraieg the offixing of RAR from being made © say US Nams, or inmerfiring in -
sty way with tha reinsurance of US Naroes into Bquitas; oc :

342 tks eny sdminiseratve, civil Injunstive or sizlar action t
prevens the implementation of RAR, and Nemey' reinsurancs m closs inm Bquitas, or .
to undo its implemanterion i it has been sffocted.

35.  The Chisirman of the NASAA Cocrdinating Commirtes shall promprty |
ey ectering ity this MOU ccrutmmicars with the soff of the United States
Securities end Exchange Commistion (the “SEC) that the MOU has been sigred.

36, [n efficting the Agresmens, sy sdministrative sctioa ox ocder issued |
by sy perticipating NASAA stats member with respect to Lluyd’:ormycfdn@
mhummmhmm«mmums;
and the NASAA members st exscurs this MOU or the Agresment. No further
eaforcement procesdings arising out of the participerion of US Namas in the Lloyds |
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DaTH, o that gthwrwise gave rise © the MOU and the Agreament will be institued|

againnt Lloyds or any person 1% be released under the RAR Seulement Agrovme by
mMMWMWMMOU«hm

. 3.7. Nmmmmmmuwnmmmypwam
sesking to enforcs ths mutual covesty £0d promises in the Agreement.

Artide IV, Coafidentiality.

4.1. The pardes to this MOU agres, subject to spplicable laws, to cxarcise
their best faith efforts to mainteia confldentiality of the terms of this MOU until the
Agresment hax bean executed, or the partiss otherwive mumally sgros.

4,2, Nothing tn this MOU or the Agresment contemnplated thereby shall be
deemed to involve any discipiinary or enforcament procending agxinst any person.

43. The puties w this MOU agree thaz any NASAA or Lloyds
relssse or similar pudlic announcements reganding the sunouncemsnt of the
of the MOU and the Agrevment shall be jointly epproved in writing by

representatives of the NASAA Coordinating Commiree and Lloyd's, and 1o
bareto shall dlacuss or characturize the MOU or the Agresment in a manner that i

inoomsistent with the terms of such jototly spproved relesses or sunouncements.
othar parties to this MOU and the putes 1o the Agresment shall use their best
to maks axy press release or similar public sonowncemenn consistent with the
of ary NASAA ralease of aenouncement.

Artiale V.  Netiems.

5.1 NodmmmMOmedmNASanmeuﬁ
signxtoties w it shall be mads o:

Mmmamm
1 Maseachuesries Avents, NNW.
Suie J10 '

Waghingron, DC 20001
Anx: Nda.smwomm

with = copy w: Philip A. Feigin
Colorsdo Securities Division
1520 Liocola
Suite 420
Denver, CO 80203

-
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32 Notices under this MOU ™ Lioyd's shall be made to:

Llayd's of London
One Lime Strewt
London. ECIM THA, England

with 1 copy to: Harvey L. Pitr, Eaquire
FPrisd, Frank, Harels, Shriver & Jacobson
1001 Pennsyivania Avenue, N, W.
Waeshington, D.C. 20004

Artelde VI  Future Activities,

6.1. ' The Agrestount shall specify, s t each Stuse that is propared to permit
current State Names to (a) ooutinoe o underwrite instrance in the Lioyd's marksc and
(b) participate in capaeity suctions for syndicate perticipstiony, the procsdures under
which it Is prepared to pemit such undecrwriting and perticipetion o talos pisce. No
perscn fesidore tn the Statey shall be solicited &3 now Namas except pursusst o
procedures set fbrth in te lxws and regulations of each wach State.

62. Nothing in the Agreemsot or ik ey order or procooding o be
torminsmed purmusnt © the Agrosmant shall be desmed o affyce,. limit or reserier

e e g i g ppinacts bustoams or fr abiliy o pricpmie it
Limited Offring Excoption, a2 mnd 1o the extest now or heteafter adopted in the
reisvas Stam.

Articls VII. Misceilaneces.

7.1. No paty i the Agreemes shall do indirectly thar which they have
undartakan in the Agommen to refixin from doing directdy.



72 It is expressly undarstood that this MOU expressas the intenrions of the
plmﬂbwlmmmmebﬂhofthpdmipldhﬂdn.mdduﬂhhMOU
cresten no binding or snforceable cbligation on the part of any party.

SIGNED THIS 24 DAY OF JULY, 1996.

The Saciety of Lloyd's

Counsal to the Sociery of Lloyd's
NASAA Coordisating Committes

- 4 ﬁ?

State of Colorado Securities Co_mm

o AL,




Avimma Corparntion Comminnse
L 1

L R Iy

-~y ¥~
_ Dissowy of Sonanifion
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NASAA AGREEMENT

This Agrecment made as of this llth day of July, 1996 (the “NASAA Agreement™) bjﬂ
and between:

. the Society incorporated by Llayd's Act 1871 by the name of uoyd'{
(“Lloyd's™), with an address at One Lime Street, London EC3M THA, and

¢  the Coordinating Committee of the North American Securities
Administrators Association (the “Coordinating Conmnittoe™), with an address af
Onc Massachusetts Ave, NW, Washington, DC 20001,

WHEREAS, Lloyd's and the Coordinating Commitee entared into & Memarandur of
Understanding dated July 2, 1996. a copy. of which is annexed as Exhibit 1; and

WHEREAS, Lloyd's and certain of the State Securities Members of NASAA (the “Starq
Securities Regulators™), In recognition of their respective regulatory capacitics, and for the
masomsctfaﬂhtbcrdn.@:red%mamem(th:“smAmm')mJulyll, 1996. a
copyofw!ﬂch(udmomaxppordnguhibiu)hamamduﬁxhibitz;and

WHEREAS, Lloyd's and ths Coordinating Comaittee, recogrizing the need for mutual
cocperation, wish to facilitate the implementation of the State Agreament;

the parties bareto agree as followy:

Arxticle 1 - The Process

(A)  Names resident in the States whose Securitics Regulators aro sigantorics to the Stats
Amth‘SmNmm")andwbomptmdoomplywnhanofthcmqmmmmof
R&R(“QuaﬂﬁedsumNmu”)shallbachmblcfortspamllllounontondxmtbe
amounts due in respect of thelr Finality Statements, |medasnpnnofthcm



®)

©

®)

Sertlement Offer ("State Credits') if the Stats Names qualify pursuant to the provisions of :
paregraphs (B) and (C) below, provided the R&R Settlement Offer is declared -
unconditional by the Council of Lloyd's. The maximum aggregate amoust of State -
Credits offered to all State Names shall be U.K. £40 million.

The Coordinating Cammities, in fis sole discretion and judgmen, has determined
uniform procedure to sllocate State Credits among State Names (the “Process™. The .
Process, attachod hersto as Exhibit 3, involves no findings of fact or findings of law, and '
isnot,inpnﬁculnr,basedonfacnnlmleglldawmimﬁonscnncuninganymmenthat;
have been in dispute between the State Securities Regulators end Lloyd's. It is exprossly
recognized by the parties o this NASAA Agreement that Lloyd's has not endorsed or
approv;edmyupeaofthehm '

A State Namso shall be eligible to participate in the State Program if he or she resides in a
mmwﬁawmwmsmmmm

) has amounts duc in respect of his or ber Finality Statements as a resuft of :
participation in the Lloyd's market as an individual unincorparsted Name at Lloyd's; and

(i)  =atisfies such other criteria get by the Coordinating Committes, as described in :
Exhibit 3 attached hereto. '

Lloyd's will campute the propased allocations under the terms described in the Procass. |
At Lloyds sole cost, and no later then five days following the mailing of Lloyd's .
Settlement Offer Document to Stats Names, Lloyd's Director, Finance shall certify In
writing to the State Securitics Regulators who aro signatories t the Stme Agreement by -
letter delivered to the Coordinating Committes that the Finality Statement pravided to
esach Stata Name (or his or ber personal represenmative, executor. administrator, guardian |



@

or counsel) in connection with the R&R Settlement Offer Document includes a?
calculation of State Credits which confonm mntamllywm:thel‘mceu

IndwmmStaqudibatbo&'aedemNam_caWhodcclimtoacclpttheirR&R:
settlement offer, such credits (uptonnumountequlltoﬁﬂunpercem(ls%) of the total:
StateCredits.uptoammmumofU.&.ﬁOmﬂlxon)ahanbomnocmdmascpmte‘
fund (the “Reallocation Fund™). This Reallocation Fund shall be distributed to qualified!
State Names by a ncutral evaluator or evaluators (the “Noutral Evaluator™) in accordance:
with the terms of Exhibit 3 to this NASAA Agreement.

Undamchcumsmaashaﬂthcmoumdsmcm(imhdimmmu'
r«lbcaMmmﬁmmthmb—pmgnph(E))dbmd&mySmNmexmedthn
amounudueinmpectofhuorhcﬁmhtyw

State Names shall be required by Lloyd's, as part of the SmNme:‘acccpmeeofthej
R&R Settlement Agreement, to release the Neutral Evaiuator, Lioyd's, and all persons to:
be released under the R&R Scuilement Agreement, with regand to any aspect of the.
performance of this Agreement, and the State Agreement, inchuding, without limitation.,
the allocation and reallocation of State Ceedits.

Article 2 - The Communieation

@A)

®

The Coordinating Committee and Lioyd's have agreed to a joint commmmicarion fir the
CoodnningCommm:mdond'sbSmeNma(&e“Commmﬂuﬁmﬁ,awpyof
which is attached 2s Exhibit 4. The Communication sball be printed and dispatched To
State Nemes with the Settlement Offer Document and the Finality Swatement, a Lioyd's
cxpense,

mmmmmemmﬂmmmmmmmm
orninﬁhrpabﬁcmwmdehymypnﬁdpaﬁmSmSwniﬁuch\ﬂmtii



consisteat with the spirit of any jourtly-worded  Lloyd's-NASAA release or
announcement.

Article 3 - The Neutnl Evzluator

A

(®)

©

)

E®)

Tho Coordinating Committse, acting with the advice and consent of the panic{paﬁng
States Securiles Regulstors, shall appoint (with the consent of Lioyd', such soaseat ag
tobclmteaaonablyvdthh:ld)omormmpemom(upwammlofﬂvcpcmom)tosctw
as the Neutral Evnluator.mdmapplylmiﬁurmmndardainpaformingmcmuocaﬁod

provided for in Article l(E)ofﬂﬂsAarummpmnmtwﬂ:emndudssetfonhiq
Exhibit 3, hereto.

Aﬁ:rtheiniﬁddbcaﬂmstuﬂiﬁedSmNmmmndnby&cNewﬂEvalmi
tbeNeuuﬂEvﬂnmahanmﬁfyLloyd’xofthetulloaﬁonofmmnocamd State
CmdiquuaﬁﬂedSmmNmmmmtoAxﬂdz l(E)ot‘dﬂsNASAAAstmmcntmd
Exhibit 3 hereto. .

Uponmdﬁngmchaﬁﬁcaﬁonmfummn.«mms(a)m. Lloyd's shall promptly
effect the allocation of all Stato Credit in the designated mmount to each such dosignated
State Narma. :

The allocations made by the Neutral Evalustor, including the distribution of the’
Rallocuﬁonled,:hnﬂbcﬁnﬂmdmﬁmblebymymmﬁtyoruibmﬂ.

N&thin.inﬂﬁawahaubodemdm limit the jurisdiction of any state insuzance:
regulstor.

NothinginthisAgrwmngmdmnﬂoaﬂcnormﬂoadoﬁomeCxﬁitx,mu:



1))

@)

3

@

&)

consdune any admission of any fact or concession of any legal principle for my
mlOn,oraﬁndmgorowdaforpmposcaofRdeSMOftthedaﬂRulcsof
Evidence or any comparable state provimon,

Article 5 of this Agreement;

bodccmedmmvolveanydimwmryormfo:mempmceedmgasmnstany
person within the meaning of any feders| or stato law;

awemythirdpmybeneﬁcinyrlghtorenﬁﬂementoiormyoblipﬁnnto, any
State Name; or

ummmmmamdmsﬁmwmmm
with respect to any miterials disseminated by, or eny activities of, Lloydsm'a.nf
pemntnbcreleuedundetbeR&RSaﬂmmAgmunm

va:deddleoydsuuotmbtmhofitsobllnﬂomundcrthuAgrwnmt.
Coomcmmshﬂnmhkcmyuﬁmthnmddhlwth.aﬂ'ectof
mtnfaingwnhmmﬂmoﬂhsbdngmmmyUS Name or the reinsurance:
ofthch:hhMofmyU.S.NlmcnmEqmm mh:wﬂneﬂ'mtofundoingﬂw
implementation of R&R or Equitas reinsurance after it bas been effected.

Article 4 - Notiess

(A)

Nmmwwmmmu@mww,m:mﬂmmlmw;
ﬂinnnﬂ.pmmpprepdd,mthapersomindimmdbelcw,mwmchmmm»

‘ addxmuormlncopynmbmumhsuchmmxyindimbymﬁcehemmdm A

mmmuMmugmwmmbyubwpymw?

bk Y



®)

batween 9:00 am. and 5:00 p.m. local time af the place of receipt; or otherwise shall be
deemedtoberwcivedm9:00monthenmbminmd:yuﬂmplmcofmealpt A
mlmmmnﬁmmonmwmnmmfadawwmeawlwopymum!
received, '

Notices shall be addrossed as follows:
(1)  Ifto the Coordinating Committes, to:
Coardinaring Commitee

North American Secuzitics Administrators Associntion
Onc Massachusetts Avenug, N.W., Suite 310
Washington, D.C. 20001

(2 Ifto Lloyd's, to:

Lloyd's

Oune Limeo Street

London EC3M THA

Antention: Secretary to the Counci)
Telecopy: (44 171) 327-6122

with a copy wo:

Fried, Frank, Harris, Shriver & Jacobson
1001 Pennsylvanis Avenne, N.W.
Washington, D.C. 20004

Attention: Harvey L. Pitt

Telecopy: 202/639-7003

Article 5 - Governing Law and Jurisdiction

A

B)

ThisAmeegavaudbythemoftheSmdNewYo&mom;
rgfamemlmmviﬁomoncmﬂimofhm.

Anyc!ﬁmmwmovmynimﬁummhwnmﬁmwiﬂ:.mhwmnbe:
subjcctwarbimﬁoninmoClvofNewakinmﬂmmﬁmtbeExpediwds
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Procedures under the Commercial Arbitration Rules (the “Rules™) of the American!
Arbitration Association (the “AAA™. If the parties do Dot agree on the choice of an;
arbitrator within forty-eight hours, the arbiwrator shall be selected in accordance with !
Rule 54 of the Rules, provided that all of the panelists presented by the AAA shall be:
retired federal judges, the list shall be retumable withia forty-cight hours and the parties.
shall simultaneously notify the AAA of any non-preemptory objection to a proposed.
arbitrator, stating the reasons therefor. For good cause shown by either party, the
arbitra:orcanrcdncememﬁccpcﬁodpmvldedinRuLeSSofmcRnlmmﬂneedays.f
Notwithstznding Rule 57 of the Rules, unless atherwise agreed by the parties, the award
(mncmmqmuymmmmwuﬁnommmmmmmmms
days from the date of the hearing. The arbitrator shall have the power to sward legal fees'
mthepmvaﬂjng.pmlfhcdmmitisjwlndequmblemdom Them-bm-amr
shall not have the power to award punitive damages. The order of the arbitratar stall bo
final and nonreviewable.

Lloyd‘shucbycomemto!hemmhnivejmhdicdonofthcmnmdmysmnﬁxthef
lhnhedpnpowofﬁ)themofhtuimmdiddmudmdingubiunﬁommd(ﬁ)th&
mfmmofmuﬁuﬂmdimudmthocwdiuﬁngcmmcuapmdﬂng;
party pursuant to this Article 5. ThaCooﬁmﬂngCommim.hutbymmmthy .
jurlsdicﬁcuofthommoftbSmofNewYO!kforthnlhnimdpwpoeeof(i)ﬂw?
mdmwawmmmmmm«mwm§
award to Lloyd's as a prevailing perty pursuant to this Article 5. Nothmzmthu
Agresment shall be consirued a3 ¢ffecting s general waiver or consent to Juisdiction by -
any party hereto.

-
b}



Article 6 - Amendments

This Agreement may only be smended in writing.

Article 7 - Entire Agreement

(A)

This Agreement and the Exhibits and Schedules attached hereto: (1) constituze the catire.
agreement between the parties with respect to the subject mattar bereof; and (i) except ay
cqnualypmvidechnminMﬂadlnmdshaﬂmtbeeomwweou&tuponmi
persons other than the parties hereto any rights or remedies hereunder. |

B) mm@dmwwmwmmmmw. [996 NASAA'
Conditional Standstill Agreement, except to the extzat any provision of this Agreement is!
inconsistent with such Conditional Standstill Agreement.

Articie 8 - Walvery

Anyagreemunonmcpmmofamm-mycxmonmwdmahaubcnﬁdonlyifmfmhm
writing by the party granting the extension or waiver. No waiver of ary of the provisions of this:
Ammmtmnbodcmdmumnmﬁmmnwﬁmofmyomcrpmﬁﬁmhm.

Aﬁch’-Mhuﬂnm

(A)

(B)

NommmAmm&MmmnMMnmm\
Agzummnmmﬁ:inﬂmhdoinadhecﬂy.pmvidadhawva.thnnmhiminthiaf

Aamhﬁonﬁmnﬁﬁngmhﬁ:ﬁamimaﬁu,inmyappdlmwonmyinmof!
law.

Timeisofthemﬁthmpe::bprmﬁdmofﬂ:iaw“mngfmf
performance by a specified time.

hud Y
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D)

Eachpanyhemoacknowledgumnbmarhotmm&umnmmcammbe'
remedied by the payment of money damages. Insuchavant.apnnysballhavcthcrlzm.
in addition to any other rights it may have, to an order of specific paﬁ:rmmofthm
Agreement.

IfcithapmymthisAgmcmcmbelicvcstha:meothapm‘tyisinmamidbnaiqhofany
pmvisionhatoﬁmmcﬁonmpmeeedingmonfomcompﬁmwiththismemf
shﬂlbeincﬁﬂnedunlmthnpulydamodmbeinwbmchis givenwrimen';
noﬁce,undmn(w)bmlnmdmdzhutommymhchmwsaﬁmmeé
complaining party that no material breach in fact has occurred.

Nothing in this Agreement is intended to bind or impose any cbligation on any Stats
Securities Regulator.

Article 10 - Counterparts

This Agreement may be executed in one or more counterparts, esch of which shall be desmed to
be an ariginal, but all of which shall be considered onc and the same instrument.

Articls 11 - Reproscatation

(A)

@)

mcmcmmmmmwmmmwmd-s,§
that Lioyd's hes the suthority to cater into this Agreement, snd ha sscured sny necessary
gpprovals therefor. ’

Lloyd's enters into this Agreement after being advised, by the Cooidinating Committes,
mmmmm@mmmmnmmmmmmmmmml
secured any necessary approvals therefor.

Ml
=
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In Witness Whervot, the undersigned, being duly anthorized, have execated this Agreement
a3 of the 11th dxy of July, 1996.

LLOYD'S

By: S/
Name:
Title:

THE, cooﬁnmgmc COMMITTEE

By: S/
Name:
Title:

-,
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CONDITIONAL STANDSTILL AGRETMENT

This Canditional Sundetll] (the “Agremnect”) is mad chis 29th day of |
1m.ayummwy¢mmmwms«¢m ";:L.
Administrarars Assosiztion ("NASAA™) (refirred % o the “Comminee™ and te of
Lioyd's (“Lioyd's™).

RECITALS

_ WHERZAS the Committes etered inte a1 sgoamen: dared .5
- with Lloyds April 3. 1996

insensisently with paregraph 9, belaw:;

wamnmnmhummu-w- the
Y] the

3 mhl:,lﬂ“%ua“iﬂt:um«
bodnwummwlnndwwwaﬂ.mbawdw
mxmmmmdwummuawm
Nw!ﬁlgmu:‘mdﬂthun:g%rha@nm
exenpe svem of & majer catnatraphis lom requiring the peyment of § Nese's
usderweiting liabilisy);

3. From and sfier May 15, 1996, peither Ber any assignes will drew
cguse to be dewwn upen, aseets or leters of erudlt 04 ¥y ¢ Name whe is & residens of anry
State, or seak ressurss againg other 2500t 0 any such Name (exsepe, i the timized
that & Nams fils w0 rearw a lsaer of credit sbout to expirs, Lioyds ressrves e rigin t
down; ov exempt [a tie evam of & major smaszophis loss reyuirisg O seyment of a N
ingurenes udarwiling Ushility) unless it prevides frurwea (14) days writes setics to § N :
and simultacecusly prevides s eopy of same to the 7ass vesurizies adminiswruser for the n
whish the Namas resides. lo ssy ease whars Lieyd’s wels W &xw down, e yon
sdmininratee is in ne way prestuded or inkibied by the Agreament frecn taking whatever sctice,
If any, said adeniniswxter congidors sppropeia o provest it

1«80
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4 Lhw‘swumNm,mbomd Stute ;
m«uu'-mdmmhm M‘)lﬁﬁblﬂl‘:ﬂ? 80 on
u;dhnmmth“tMﬂnm,m'wm

cmmmmwmﬁm-immd

8 No&hhﬁwﬂquﬂw“%cw sy
wmm-gm“hmwnqmcwmuh t»
uam-hmdnmququmm!-u
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IN WITNESS WHEREOF, the undersigned, being duly authorized, have
eXecuted this Agreement as of the 11th day of July, 1996.

LLOYD'3

Dated: september 2Y, 1996 By: ;%é‘ /ﬁ—‘w o
Name: €y Ha bt‘.&"’ff .
Title: Bfto-wr, fo- oy % —

THE STATE SECURITIES REGULATORS

STATE OF MISSOURT

Dated: Septemberaﬂ_, 1996 By: Dmﬁ}b‘ g‘ U\)

Nanme: s £ Wilbuen
Title: N el d‘ SecorVes

——

JC-55930



SUPPLEMENTAL AGREEMENT - MISSOURI

The following supplemental agreement is eatered into in
conjunction with, and as an amendment of, and in consideration of,
the execution of the State Agreement dated as of July 11, 1996 by
and among the Society Incorporated by Lloyd’s Act 1871 by the name
of Lloyd’s {"Lloyd‘s") and the Missouri Commissioner of Securities
{the "Commissioner") acting under the direction of the Missouri
Secretary of State for the State of Missouri.

-

The State Agreement is hereby modified as follows:

WHEREAS, the Commissioner and Llovd‘s wish to enter into the
substance of the State Agreement but wish to modify some of its
terms and provide additional terms; and

WHEREAS, the Commissioner is taking no position with respect
to whether any State Names resident in Missouri should or should
not accept thelr Reconstruction and Renewal plan settlement offers.

1. Article 1(B) is amended by adding the following sentence at
the end of the Article:

Level 1 and Level 2 State Credite of State Names resident in
Missouri ("Missouri Names") will be calculated to provide the
same level of benefit as Names comparably situated in states
that have joined the &tate Agreement previously and were
included in the computational pool (July 23, 1995 cenputer
run}. The State Credits se allocated by Lleyd’'s will be in
addition to thoge in the computaticnal pool calculated on July
23, 1986, State Credits so provided to State Names resident
in Missouri who do not accept R&R will be reallocated in
accordance with Article 1 (F) hereof, and Missouri Names will
be eligible to participate in Level 3 State Credits in
accordance with Article 1(F) hereof and the Process.

2. aArticle 5 is amended by adding the following new Paragraph

*
-

Lloyd’s will give the Commissioner at least 2i days prior
notice {or such shorter period of time as the parties may
agree is reasonable under the circumstances) prior to taking
any action in the State of Missouri with respect to Names now
or formerly resident in Missouri pursuant to Article S(a) or
(B). Hotwithstanding this provision, Lleyd’s shall not draw
.down any lattexr of credit of a Missouri Name who has chosen
not to accept R&R prior to November 1, 1996, without rhe prior
approval of the Commissioner.

JE-58¢
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V)

Article 7(A} is hereby amended in its entirety to read as
follows:

This Agreement shall be governed by and eonstrued under the
laws of the State of Missouri.

4. Article 7(B) is hereby amended as follows:

(&) In line 4, the word "St. Louis" shall be substituted for
the words “"the City of New York”. .

{b)  The following sentence is added after the second sentence
of Article 7(B): : : ,

The only persons who shall be eligible to' serve as
arbitrators under this Agreement shall be retired or
senior judges of federal courts located within the
federal Eighth Circuit.

5. Lloyd’s will neither solicit nor accept individuals resident
in Missouri as new Names except. pursuant to procedures set
forth by the Cowmissioner amd in the relevant laws and
regulations of the State of Missouri, or pursuant to specific
procedures for deing s¢ agreed upon botween Lloyd’s and the
Commissioner.

5. All other terms and provisions of the State Agreewent ghall
apply as specified in the State Agreement .

In witness whereof, the parties have executed thig
Supplemental Agreement as of SEPtember&li, 1896.
STATE OF MISSOURIL
QOFFICE OF THE SECRETARY OF STA

LLOYD' S OFFICE OF THE COMMISSIONER OF
SECURITIES

By __,_/*/:[&:4 /} a By: &\@l&ﬁa ( U\)\D\TW\M |

Name: Alesw BuardZFF Nawe: — () QQZQ\Q <, Wilboew
Title: Ar’”ﬁﬂf,\' do~ Llonods Ticle: n,\S V;M\__Qkiﬁzf_‘_{;;)_—
Dated: S(epf. 2 "f: I¥7¢ Datedﬁﬂ&;) aH N |oﬂl_0_m

JC-5592T



