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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OWB Number 32350075

Tashington, D.C. 20549 R
Washington, D.C. 20549 Expires:

Estimated average burden

FORM D hours perresponse...... 16.00

NOTICE OF SALE OF SECURITIES [ __SECUSEONLY ]
PURSUANT TO REGULATION D,

SECTION 4(6), AND/OR

Name of Offering  ( D check if this is an amendment and name has changed, and indicate change.) 06022

Filing Under (Check box(es) that apply): [} Rule 504 D Rule 505 [/] Rule 306 [] Section 4(6) [] ULOE
Type of Filing: [7] New Filing D Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Hampden Agencies Limited

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

12/13 Lime Street, London EC3M 7AB, United Kingdom 44-0-20-7863 - 8500

Address of Principal Busincss Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(if different from Executive Offices) . [ =
PROCESSED

Brief Description of Business

Provides services to members of Lloyd's relative to their underwriting E «M\N 3 C 2@@5

of insurance risks at Lloyd's. s e

Type of Business Organizalion b ls82 44 %\,S MR S & L ﬂUW@QUN
] vorporation [ timited partnership, alrcady formed other (plcase specify): FQNANCﬁAﬂ_

[ business trust [} limited partnership. to be formed L!M TED L,t AR L-Lﬂ W"‘N ‘7
Month Year

Actual or Estimated Date of Incorporation or Organization: [g 9] [4 Actual [} Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) E

GENERAL INSTRUCTIONS

Federal:

IWho Must File: Allissuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6). 17 CFR 230.501 etseq. or [5U.S.C.
77d(6). .

IWhen To File: A notice must be filed no later than 13 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 430 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Eive ($) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures. )

Informarion Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) {or sales of'securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must (ile a separate notice with the Securities Administrator in each stale where sales
are o be, or have been made. If a state requires the pavment ol'a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This votice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of’
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemplion. Conversely, faillure to ftle the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not



[ ' : A. BASIC IDENTIFICATION DATA

2. Enter the information requested {or the following:

e Each promoter of the issuer, if the issuer has been organized within the past five years;

o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of. 10% or more of a class of equity securities of the issuer.

o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s Each gencral and managing partner of partnership issuers.

Check Box(es) that Apply:  [7] Promoter [A Bencficial Owner [} Executive Officer

O

Director 0

General and/or
Managing Partner

Full Name (Last name first, if individual)
Hampden Plc

Business or Residence Address  (Number and Street. City. State, Zip Code)
Hampden House, Great Hampden, Buckinghamshire HP16 9RD United Kingdom

Check Box(es) that Apply: [ Promoter [} Beneficial Owner Executive Olficer

Director ]

General and/or
Managing Partner

Full Name (Last name first, if individual)
Nutting, Peter Robert

Business or Residence Address  (Number and Street, City, State, Zip Code)
12/13 Lime Street, London EC3M 7AB United Kingdom

Check Box(es) that Apply: [ Promoter {1 Beweficial Owner  [7] Executive Officer m Director {0 General and/or
Managing Partner

Full Name (Last name Dirst, if individual)

MacAulay, George Franklin

Business or Residence Address  (Number and Street, City, State, Zip Code)

12/13 Lime Street, London EC3M 7AB United Kingdom

Check Box{es) that Apply: [] Promoter [0 Beneficial Owner  [] Executive Officer Director [[] General and/or

Managing Partner
=4 =

Full Name (Last name first, if individual)
Wentworth-Stanley, Nicholas Philip

Business or Residence Address  (Nunmiber and Street, City, State, Zip Code)
12/13 Lime Street, London EC3M 7AB United Kingdom

Check Box{es) that Apply: ]:] Promoter D Benelicial Owner |:| Executive Officer

Director O

General and/or
Managing Partner

Full Name (Last name first, if individual)

Hanbury, Nigel John

Business or Residence Address  (Number and Street, City, State, Zip Code)
12/13 Lime Street, London EC3M 7AB United Kingdom

Check Box(es) that Apply: [T} Promoter [0 Beneficial Owner  [] Executive Officer

Director O

General and/or
Managing Partner

Full Name (Last name [irst, il individual)
Evans, Jeremy Richard Holt

Business or Residence Address  (Number and Street, City, State, Zip Code)
12/13 Lime Street, London EC3M 7AB United Kingdom

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner [ ] Executive Officer

Director D

General and/or
Managing Partner

Full Name (Last name first, if individual)
Carrick, Nicholas Henry Debenham

Business or Residence Address  (Number and Street, City, State, Zip Code)
12/13 Lime Street, London EC3M 7AB United Kingdom

(Use blank sheet, or copy and-use additional copies of this sheet, as necessary)



L . : C 'A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

s Each promoter ol the issuer, il the issuer has been organized within the past [ive years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a ¢lass of eguity securities of the issuer,

e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuvers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [] Promoter [] Beneficial Owner D Exccutive Officer

Dircctor O

General and/or
Managing Partner

Full Name (Last name first, if individual)
Lewis, Nicholas David

Business or Residence Address  {Number and Street, City, State, Zip Code)
12/13 Lime Street, London EC3M 7AB United Kingdom

Check Box(es) that Apply: D Promoter D Benelicial Owner E] Executive Officer

/1 Director O

General and/or
Managing Partner

Full Namc (Last name first, if individual)
Tottman, Mark John

Business or Residence Address  (Number and Strect, City, State, Zip Code)
12/13 Lime Street, London EC3M 7AB United Kingdom

Check Box(es) that Apply: ~ [] Promoter  [] Beneficial Owner  [] Executive Officer

/] Director O

General and/or
Managing Partner

Full Name (Last name first, il individual)
Wilcox, Stephen Mark

Business or Residence Address  (Number and Street, City, State, Zip Code)
12/13 Lime Street, London EC3M 7AB United Kingdom

Check Box(es) that Apply: E] Promoter D Beneficial Owner Z Executive Officer

[J Director 1

General and/or
Managing Partner

Full Name (Last name first, if individual)

Oliver, Timothy Patrick Camroux

Business or Residence Address  (Number and Street, City, State. Zip Code)
12/13 Lime Street, London EC3M 7AB United Kingdom

Check Box(es) that Apply: D Promoter D Benelicial Owner D Executive Officer

7] Director [

General and/or
Managing Partner

Full Namec (Last name first, if individual)

Busincss or Residence Address  (Number and Street, City, State, Zip Codc)

Check Box(es) that Apply: [J Premoter [[] Beneficial Owner  [T] Executive Officer

[] Director ]

General and/or
Managing Partner

Full Name (Last name [irst, il individual}

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: D Promoter D Beneficial Owner D Executive Officer

[] Director O

General and/or
Managing Partner

Full Name (Last name {irst. if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)



r . B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ....o...coooocevieinnns O [
Answer also in Appendix, Column 2, if [iling under ULOE. B
2. What is the minimum investment that will be accepted from any individual? 2% . FRSIMLE =2 'Z‘ s N IA-
Yes No
3. Does the offering permit joint ownership of a SIngle UNTE? (oo e |
4. Enter the infermation requested tor each person who has been or will be paid or given, directly or indirectly, any
comnission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
[faperson to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1fmore than five (5) persons to be listed arc associated persons of such
a broker or dealer, you may sct forth the information for that broker or dealer only.,
Full Name (Last name first. if individual)
Not appticable
Business or Residence Address (Number and Street, City, State, Zip Code)
Not applicable
Name of Associated Broker or Dealer
Not applicable
States in Which Person Listed 1Has Solicited or Intends to Solicit Purchasers nNe T PPy el (2
(Check “All States”™ or check iRAIVIAUAL STALESY oo ittt et s st e s st e e es e tsseee e e s eesasseeeeats st eseeetesesaren ] All States

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name ot Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check indivIdUal STAIES) .ottt ea e er e sesaeas [J All States

KY
™ TX UT WA WV WY

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street. City. State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check INdividUal STAIES) v et et e et st ee s sae b beseenas [J All States
KS] [KY
NV NM NY
™ WA Wi

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



C. OFFERING PRICE. NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “07 if the answer is “none™ or “zero.” [f the transaction is an exchange offering, check

this box[Jand indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDBE cvvettomeeieeeseesess s e cet sttt et et et e $ 0 $ (9]
EQUILY cevcocrmmmeeemme st ec s e msa bt e s e e s $ [ o) $ (@)
(] Common [7] Preferred
Convertible Securities (INCIUAING WAITANLS) ..ve.iveeecieeie et eae e e s anrs $ (@) $ (@)
Partnership TNICIESIS oottt e ettt bt $ O 5 <
Other (Specify See Footnote C-1 J et e e e $ O $ (@)
TOLAL et et e et et s e eesese e g 0.00 § 0.00
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of aceredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter 0™ if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
Accredited lnvestors.... DEE . Fedl METE C—Z- ........................................ $_ ™ Iﬁ'
N ONACCTEATIEA TIVESLOTS 1eneeeeeeeeveeeeee et eueeseeeseee e ereseaesesesseseeeseamstesreeesaeeseenssesesesesseeeeseaseesssermsseeeeeeeemn (@) $ AN ‘A-
Total (for filings under Rule 504 0nly) i e N l A" N ’ &

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for abl sccurities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first salc of sccurities in this offering. Classify securities by type listed in Part C — Question 1.

Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 1ottt ses e et e NIk s o
REGUIBLION A Lo\ttt it et e e et ce et e et e ee e e e e e e st s st a et N}R’ 5§ &
TOtY oo hl)ﬂ— $ 0.00
a. Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TrANSTER ABEILTS FEES 1iiuiieiiitiiiereereriereairasciiresatsssesssebesssaebes saseeoets st etetetseeanarnsestesatesnbes s maene s nbsberasasasesasesesens O ¢ ©
Printing and Engraving Costs e eetes e oo oo e e s (@)
LLEZAT FEES oottt sttt e bbbt e ettt e nne O s (&)
ACCOUNTNZ FOES 1ooiiiiieiireritit oot er et s secs st s b st et ese st rnb bt e s b be ot s s e s e s e abensbenses e e s @)
ENZINEEIING FEES .ottt et b bbb e etk e et re s J s (@]
Sales Commissions (specify finders’ fees separatelV) i 0 s (@)
Other Expenses (Identify) ittt 0O s Seemw - Ljp(“)
TOLAL .ottt ss s+ bbb R b8kttt o s 000 e besta



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS : ]

b.  Enter the ditference betwesn the aggregate offering price given in response to Part C — Question 1

and total expenses furnished in response to Part C — Question 4.a. This ditference is the “adjugsted gross 0.00
proceeds to the issuer.” i SeE. . F@@'i‘hé@'écﬂ"‘wr(b} ........... $

(%]

Indicate below the amount ofthe adjusted gross proceed to the issuer used or proposzd to be used for
each of the purposes shown. If the amount for any purpose is not known, [urnish an estimate and
check the box to the left of the estimate. The totat of the payments listed must equal the adjusted gross
proceeds to the issuer set (orth in response to Part C — Question 4.b above.

o Payments to
Stg FodimeTe C v-§ Officers,

Directors, & Pavments to

Affiliates Others
SAlATTES AN TEES ...vvvivicieiceeesie e ree s ettt et ts e et bese ettt ettt ettt neeeee s [1$_0.00 s 0.00
PUTCRASE OF FEAI CSLATE w..vvvreerrvreteeeeeieesresseessees s sssessees e ns s sssesesses et ne s s sseess s s en st sess et en s senssen s []s_0.00 mERY
Purchase, rental or leasing and installation of machinery
AN BGUIPTIENT ettt e e et R et e e s 000 s 0.00
Construction or leasing of plant buildings and facilities ..o 0s 0.00 s 0.00

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUCK DUTSUANE £0 @ IMEEZRE) tvreiiuiiiieeriiis stcats e i b s bbb b et s s e an s es Os 0.00 as 0.00
Repayment 0f INAEDIEANESS i viiierii ettt b et s bt bbbt eaa b s s s 0.00 18 0.00
WOTKIBE CAPILAL ittt ettt e e e ea e srat st ab e b b s eseb st e as b sen e smessanens ses svtesebabes s 0.00 s 0.00
Other (specify): s 0.60 s SeeANC-§
Compensation to Members' Agent and Managing Agents - See Footnote C-5
....... sUEMLC-S5Sce FRE-S
Column Totals ... N $.0.00 [Js_0.00
Total Payments Listed (column totals added) .o.ovcveiriiiiecciccee et e e Z S 0.00

< D.FEDERAL SIGNATURE . % 0

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Comumission, upon written request of its staff.
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature 7 ~ Date
Hampden Agencies Lid 9th January 2008
Name of Signer (Print or Type) Title O?Signg(Print or Type)
Nigel John Hanbury Director /
7

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




v ' _ " E. STATE SIGNATURE

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification Yes No
provisions of such rule?......

See Appendix, Column 5, for state response.

(33

The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed a notice on Form
D (17 CFR 239.500) at such times as required by state law,

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satistied to be entitled to the Uniform
timited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

o, P
Issuer (Print or Type) Signature Date

Hampden Agencies Ltd -'% APch January 200®&
Name (Print or Type) Title (Print or Type) =

Nigel John Hanbury Director

Instruction:

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form
D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed
signatures.



APPENDIX

]
1 2 3 4 @'W%&ﬁi
Disqualification
Type of security S e [ > FoeTmeTE under State ULOE
Intend to sell and aggregate (if yes, attach
to non-aceredited offering price Type of fnvestor and C-2 explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Ttem 1) (Part C-Item 2) (Part E-Ttem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
i e PEERRN YR [ele | NI [ Nja T
AK | ' N e N & N E Nj#g | .
AZ | X | N Nl | Nk Nlw | [T
AR| | X le:@ Nl | Nla Nl ||
; T = Fort A
Ca L X é&“:'rg AR ke N A Nl A
o x| NIn S TS N T e
ct. | x| NIm N | e NI
DE | X N Nig | NIA Nl [ ]
pC | X | N)K | Ni* | N # Nla [ L
s _Sé.‘ff",; el ole | N | WA ST T
eal x| NIa Nla | NIk Nlg |0 T
HI M“—w__ihsm% ol NIE | N & NI |
o | TxTResheeb ol I NIp | o NIe | N T T
T | 8 Fenm
L | X | ez, | 11 | Nj# | Ni# Nl | |
Nl x| N NIA | NIK | Nl LT
1A | I Na NlE | NI N |
ks | x| N& NjA L NI [N D
wl xR ol [ Nla | NiA [NIw [T
b, | X EREEC  ole [k | Nle [Nle | T
ME | X Wik NIA | Nl | N |
' T semFae ) ol I aa—
X _,_‘@m%y% i infe | Nle | e [T
MA | X P o [ A NIK [ MR |
e e o
m) X wle W | Nja | Nl T
sCF Fermb , e S
M __»«’(_Fm‘mcwc_ ol\ In|# N K& Nla I
il X Ne Nl | NIF N ||




B " APPENDIX
l i i ) Disqu:ﬁﬁcation
Tvpe of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) (Part C-ITtem 2) (Part E-Item 1)
Aceredited Non-Ateredited
State Yes No Investors Amount Investors Amount Yes No
wol | X [ | ol Nllﬁ N4 N . L
M) X | N Nip | N)# M |l
i T . YY) Nle | Nfw [ Njw | |
N XN NI Ne N | L
M X | Rt ( oly | nlw | nlk s L
S A T e | wle | Nle |
v | X s;)* MK | Np NY L E I
WX pemae | @/ | NI K& [ Nl | |
Nl X | Nk Nfe | N Ne |0
oL L X | N I L T . S 2 O
Gl S O S 11, N/}Pr N Nj/i’r B
ok | & Nj* aA | Nl [ N T
x| | <] N Nlw | NI | Ne | T
: : b N
il I (e iy oly | Nk N |# Nig | L
o[ il Y N T
el ¥ | N# Nie | Nle | N |1
® 1 X1 Nx Ne | Nl | pfe LT
il I TN Nl | Nlp | M|
m| X e [ O/ [0t | NIe | Afw |
o Ealvnr: Njg | Nl N || -
I wlp | Nje | N [T T
val X | Nl plee | Nl | pla
Y I Nlw | Nw | e [T
Tl e [ le [ T
e forteadd | v ) | A |, g} T
Wl X et 2 Nl Nl | N




APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) (Part C-Ttem 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wy | x N A A | A /# N A@
PR x| Nl Nee | /o I nje
A 7




Footnotes
Footnote 1

Pursuant to an agency agreement (“Members’ Agent Agreement”), Hampden
Agencies Limited (the “Members’ Agent”) represents individual members of Lloyd’s
(“Names”), and advises them and manages their affairs with respect to their
insurance underwriting business at Lloyd’s. The Members’ Agent helps each Name
to secure the right to participate in insurance underwriting syndicates in the
Lloyd’s market (through acquisitions by auction of the right to participate, or
otherwise}, and enters into agency agreements on the Name’s behalf with insurance
underwriting agents at Lloyd’s (the “Managing Agents”) who manage the Name’s
participation on insurance underwriting syndicates at Lloyd’s. In the view of
Lloyd’s, as regulator of the Lloyd’s market, and the filing Members’ Agent, such
activities and agreements relate to the direct underwriting of insurance in the
Lloyd’s market, and neither their initiation nor their continuation on an ongoing .
basis involve the offer, sale, or issuance of a security. The Members’ Agent, on
behalf of itself, Lloyd’s and other participants in the Lloyd’s market, expressly
reserves its right to maintain this position notwithstanding the making of this filing
or the use of the words “issuer”, “security” and like terms in this filing. However,
these activities are reported on this Form D solely for purposes of asserting that, in
any case, these activities are exempt from registration under Regulation D.

For administrative convenience and to facilitate a wider spread of insurance
risk, some Names for whom the Members’ Agent acts are grouped together in a
members’ agent pooling arrangement in which all participating members underwrite
in the same insurance syndicates with shared premium limits which they agree.
Each Name is individually identified on syndicate lists and underwrites directly,
with full unlimited liability. While accounting and certain other administrative
tasks are handled in the first instance on a group basis, the interests of the
participating Names are accounted for individually and no legal entity is created.

Footnote B-2

Since each individual Name in the Lloyd’s insurance market pledges his or her
entire personal wealth to satisfy claims on policies he or she underwrites, this
amount cannot be determined. In order to underwrite, a Name must place monies
in the minimum amount of 25,000 pounds sterling (approximately $47,500,
computed at the exchange rate of £1 = $1.90) in trust in the form of cash, letters of
credit, or other assets as security for such Name’s underwriting.

The Name’s deposit, taken together with the Name’s qualifying net worth, is
determinative of the amount of insurance business he may undertake. Under
certain circumstances a Name’s losses in excess of a certain amount may be
covered by an excess stop loss insurance plan or by other insurance but any such
insurance does not release the Name from unlimited liability.

Footnote C-1
As indicated in Footnote 1 above, the Members’ Agent does not consider the
relationships described in Footnote 1 to constitute any kind of security, including,

without limitation, an investment contract. Because of the Name’s unlimited
liability as described in Footnote B-2, an aggregate offering price is not calculable.

Footnotes for FormD.doc



Footnote C-2

The Number of Investors shown to the left of the slash-mark is the number of
Names who, insofar as the Members’ Agent is aware, are U.S. Persons (as defined in
Regulation S) and have initiated relationships with the filing Members’ Agent in
respect of the year of account recently commenced. The Number of Investors
shown to the right of the slash-mark is the total number of U.S. Names represented
by the filing Members’ Agent (including both newly-initiated relationships and
relationships that were initiated in prior years of account). The inclusion of this
additional information with respect to continuing relationships is without prejudice
to the Members’ Agent position that, even if a security were involved here, the
continuation of a relationship with the Members’ Agent from year to year does not
constitute the offer, sale or issuance of a security.

Footnote C-4(a)

- - Fees incurred by the Members’ Agent in connection with the execution of the
Members’ Agent’s Agreement are minor and in any case do not exceed $5,000.

Footnote C-4(b)

See Footnote B-2. Although each Name must deposit funds with the Lloyd’s
market, such funds serve only to satisfy liabilities of the Names under certain
conditions. Accordingly, there are no proceeds in the usual sense. Moreover, since
each individual Name pledges the Name’s entire net worth, the “aggregate” amount
cannot be calculated.

Footnote C-5

Any deposit furnished by the Name in connection with his business of
insurance underwriting at Lloyd’s is placed on deposit and, together with revenues
generated by his insurance underwriting business and the Name’s aggregate net
worth, is available to meet the expenses of the insurance underwriting business,
including insurance claims.

Fees paid by the Name to the Members’ Agent for the services rendered by
the Members’ Agent are as follows: See schedule marked ‘A’ attached.

Fees are also paid by the Name to the Managing Agents for insurance
underwriting services. These are determined on a similar basis as the fees paid to
Members’ Agents but vary (in amount and method of calculation) from Managing
Agent to Managing Agent.
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Hampden Agencies Limited

Annual Fee
Basic Fee £ 4,950

In addition, a variable fee 0f 0.25% on total APLs of £1,000,001 or above

Payable annually in advance in the year corresponding to the relevant year of account

Profit Commission

A sliding scale equivalent to the percentage of commissionable profit received by the Name/Nameco up to a
maximum of 10% (eg 2% pc for a 2% profit; 6% pc for a 6% profit).

Co-ordinating Agent

This agent will act as a co-ordinating agent.
Fees: Nil

Winding-up Fee

Average annual fee over past 3 years.
Introductory Fees Paid / Payable

No fees charged to the Names/Namecos.

Agents' Auction Charges

5% of net proceeds on any capacity acquisition or disposal where the allocated premium limit of the
Name/Nameco has increased or decreased by more than 10%. Waived if proceeds exceed 1.0p per £1 of
capacity {acquisitions) or are less than 1.0p per £1 of capacity (disposals)

Variations in Applications of the above Charges

Fees may be negotiable under special circumstances and where APL exceeds £1.5 million.
HAL will be offering a new proposal to participate at Lloyd's for 2004 that will involve the payment of
introductory fees to intermediaries. This will involve a change to the existing fee structure for new

Members but will not affect the terms that apply to any existing Members as detailed above.

Arrangements are in place whereby members of staff receive a partial rebate of fees and a full rebate of
profit commission and will not be charged auction fees.
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