FORM D UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 8035-0076

Washington, D.C. 20549

Expires:
Estimated average burden

FORM D hours perresponss. ..... 16.00

SERLINOTICE OF SALE OF SECURITIES SEC USE ONLY
HESE Prefix Serlal
PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ({_] check if this is an amendment and name has changed, and indicate change.)

Filing Under (Check bgx(es) that apply): [ ] Rule 504 [] Rule 505 [ Rule 506 [ Section 4(6) [] ULOE ~
Type of Filing: m?;cw Filing [] Amendment

e )

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

HamPbens AGENCIES Limied :

Address of Exccutive Offices (MNumber and Strect, City, State, Zip Code) Telephone Number {Including Arca Code)
XS GLACEChulli SineeT, Londen ££3V ORA, (UK. Wi -0-206 —"JRE2 CSOO0
Address of Principal Business Operations " (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(if different from Executive Offices) D
Brief Description of Business PR( )G'EEE

Type of Business Organization = JOYBS M EMm L ersS K&t SON
[ corporation [] limited partnership, already formed B’othcr (please specify): "Hom
[1 business trust [] limited partnership, to be formed Lam |‘|'E’.L et A’.B ' '—‘M‘\L ‘7
Month Year

Actual or Estimated Datc of Incorporation or Organization:  {§[q] (9148 ZC\ctual ] 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:

Who Must File: All issucrs making an offering of securitics in retiance on an exemption.under Regulation D or Section 4(6), 17 CFR 230.501 et seq, or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Securities

and Exchange Commission {SEC) on the carlier 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. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (3) copjes of this notice must be fited with the SEC, one of which must be manually signed. Any copics not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need oniy report the name of the issuer and offering, any changes
thercto, the information requested in Part C, and any matcrial changes from the information previously supplicd in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federat filing fee.

State:

This notice shall be used to indicate reliance en the Uniform Limited Qffering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file & separate notice with the Securities Administrator in each state where sales
are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice 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, failure to tile 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 informatlon contained In this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1 of 9



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e  Each promoter of the issuer, if the issuer has been organized within the past five years;
o  Eachbeneficial owner having the power to vote or dispose, ot direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.
s  Each exccutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

s  Each genera! end managing partner of partnership issuers.

Check Box(es) that Apply: Promoter [y Beneficial Owner [} Executive Gfficer [ Director ] 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 A Executive Officer [] Director [[] General and/for
Managing Partner

Full Name (Last name first, if individualy

Nutting, Peter Robert

Business or Residence Address (Number and Street, City, State, Zip Code}
85 Gracechurch Street, London EC3V 0AA, United Kingdom

Check Box(es) that Apply: Promoter Beneficial Owner Executive Officer  p/] Director General and/or
V]
Managing Partner

Full Name (Last name first, if individual)
MacAulay, George Franklin

Business or Residence Address  (Number and Street, City, State, Zip Code)
85 Gracechurch Street, London EC3V 0AA, United Kingdom

Check Box(es) that Apply:  [] Promoter  [7] Beneficial Owner [] Exccutive Officer [¢7] Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Wentworth-Stanley Nicholas Philip

Business or Residence Address (Number and Street, City, State, Zip Code)
85 Gracechurch Strest, London EC3V 0AA, United Kingdom

Check Box(es) that Apply: [ Promoter  [7] Beneficial Owner [T Exccutive Officer [ Director [] General and/or
Managing-Partner

Full Name (Last name first, if individual)
Hanbry, Nigel John

Business or Residence Address (Number and Street, City, State, Zip Code)
85 Gracechurch Street, London EC3V 0AA, United Kingdom

Check Box(es) that Apply: ~ [] Promoter  [7] Beneficial Owner [} Exccutive Officer Y Director [ General and/or
Managing Partner

Fult Name (Last name first, if individual)
Evans, Jeremy Richard Holt

Business or Residence Address (Number and Street, City, State, Zip Codc)
85 Gracechurch Street, London EC3V JAA, United Kingdom

Check Box({es) that Apply: [J Promotec [ Beneficial Owner D Executive Officer  [#] Director [0 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)
85 Gracechurch Street, London EC3V 0AA, United Kingdom

(Use blank sheet, or copy and use additional copies of this sheet, as necessary}
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for 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 securitics of the issuer.

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

e«  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ] Promoter  [7] Beneficial Owner [} Executive Officer /| Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Lawis, Nicholas David

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

85 Gracechurch Street, London EC3V 0AA, United Kingdom

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

Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
85 Gracechurch Street, London EC3V 0AA, United Kingdom

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

Director

General and/or
Managing Partner

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

Business or Residence Address (Number and Street, City, State, Zip Code)
85 Gracechurch Strest, Landon EC3V 0AA, United Kingdom

Check Box(es) that Apply:  [[] Promoter  [7] Beneficial Owner [] Executive Officer [¢#] Director General and/or
Managing Partner
Fuli Name (Last name first, if individual)
Qliver, Timothy Patrick Camroux
Business or Residence Address  (Number and Street, City, State, Zip Code)
85 Gracechurch Street, London EC3V 0AA, United Kingdom
Check Box(es) that Apply:  [[] Promoter  [] Beneficial Owner [ Exccutive Officer [} Director General and/or
Managing Partner
Fuli Name (Last name first, if individual)
Cant, David Antony
Business or Residence Address  (Number and Street, City, State, Zip Code)
85 Gracechurch Street, London EC3V 0AA, United Kingdom
Check Box(es) that Apply: [J Promoter  [] Beneficial Owner  [] Executive Officer [T} Director General and/or
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Check Box(es) that Apply: ] Promoter  [] Beneficial Owner [] Executive Officer [[] Director General and/or

Managing Partner

Full Name (Last name first, 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)
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B. INFORMATION ABOUT OFFERING

1. Has the isser sold. or does the issuer intend to sell. 10 non-accredited investors in this offering? i
Answer also in Appendix, Column 2. if filing under ULOE.
2. What is the minimum investment that will he accepled from any individual? SﬁE&TN"-’_EgZ‘

3. Does the offering permit joint ownership oF 8 SinEIE NI st e

4> Enter the information requested for each person who has been or will be paid or given, dircetly or indirectly. any
commission or similar remuncration for solicitation of purchasers in connection with sales of sccurities inthe offering.
1f a person o be listed is an associated person or agentof a broker or dealer registered with the SEC andfor with a state
or states, list the name of the hrokes or dealer. 1 mare than five {5) persons 1o be listed arc associated persons of such
a hroker or dealer. you may sel forth the information for that broker or dealer only.

Yes

No

s NJ&

Yes

No

Full Name (Last name first. if individual)

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

Name of Associated Broker or Dealer

States in Which Person Listed Has Soticited or Intends 10 Solicit Purchasers NoT  APPULCAR LE
{Check “All Stales™ of cheek individual STIES) i s s s O Al States
s |
ME  (MD)
(MT)
) (Fr]

Full Name {L.ast name lirst, if individual)

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

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Cheek Al States™ or cheek individual SIBI8E) it s O All States
AR DE (]
o]
0] Wi

Full Name (Last name §irst, i individoal)

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

Name of Associated Broker or Dealer

States in Which Persaon Listed Has Solicited or Intends 1o Solicit Purchasers
{Check “All States™ or cheek individual SEHES) (i e s st e s s O All Siates

Al Co

(MD]
M O M M W N G D om K OB ([
&1 5] ™

(Use blank sheeL or copy and use additional copies of this sheet, as necessary.)
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. \." " C..OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS" "

Cop e

3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate
Offering Price

(@)

Type of Security

DIEDE cvovevievseesmscesssseesssss vesssssmesaasesss sssesssassrsshasastsesssimaness et ssvsasesesesbtassstas ettt basr st een ar s rsranererenacecesene B

Amount Already
Sold

O Commen [ Preferred

. Convertible Securities (inCIUdINE WAITANIS) covvvvverereeceenereceemre e secere s corecstecbmssbt bbbt it st ees 9

PAMNETSHIP TNEETESTS Lovviurssrsiosnsesrrsvssesssmerasrmnsesssessssseessessessnscesenesscssssessassssessessebesssstcsssss sasssssssnasssnanes 9

o
()
O
Other (Specify A S &)

ooOp QP

O T Whesicie

§ 0.0

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited 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.”

Number
Investors

Accredited InvcstorsSEﬁfm—NOTEC'Z .............................

NON-2CCTEAItE IMVESLOIS o oot s ea s bbb s sb s em b sme e drasb e e semmass et sanenen

Q

Aggregate
Dollar Amount
of Purchases

s_ NJA

N A

Total {for filings under Rule 504 0nlY) e oot

s NJA

N A
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 forall securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of
Security

N A

Type of Offering
T T 1 T VPP POV UPUORIPTPTOPPPTUPIPO

Dollar Amount
Sold

s O

Regulation A .o i

~N K

$ O

RUIE 504 ...vvveevcreereeeees s rttere st est e et rssssissssssssnscssnesssnnnss N0 |

s O

7Y O O O OO R S RO

¢ 0.00

NA
a. Furnish 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. Ifthe amount of an expenditure is

not known, furnish an estimate and check the box to the left of the estimate.

Transfer AZENT'S FEES .ot et s b b b s rr e e e e
Printing and ENGraving COSS . irmriorsntiiensrns et sres s sassa s iass st ssss s ess s s 001 st sasbs s et s ma e
LEBAL FEES cootrriirrrvirriniriier e siesas st et et st s bbd e b b AR b e HhnE b n bR st b e e R e
ACCOUNTINE FEES 1viereierirrrerririecersenesc e resssrs s secemmee oo s e eem e ed b AA PR SRS AR SRS sRA TR AP SR 1R O s T AT TR0 Sr
Engineering FEES ..ot b st b e e ARt et et enn s e
Sales Commissions {specify finders’ fees Separately) .ottt

Other Expenses (identify)

TOLAL ot cice et b e e gL e S E e8RS SR SRSt R bnnE e e e s e e s en e st seern et e

oooooOoggo

4o0f9
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bt e AT

i .. .. " COFFERING PRICE, NUMBER OF INVESTORS, EXPERSES AND USE OFPROCEEDS.’;, ~ . -

b. Enter the difference between 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 di ce is the “adjusted gross 0.00
proceeds to the issuer.” S eE Foaginale., Lol ldY s )
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the feft of the estimate. The total of the payments listed must equal the adjusted gross
proceeds {o the issuer set forth in response to Part C — Question 4.b above.
Payments to
S e FooThoT? C- _S Officers,
Directors, & Payments to
Affiliates Others
SALALIES AN TEES +rrrrversree oo eseneseessessmaresssssssasssssssssssssssressssssmtsssssssssesssasssssrscrmissmsssssssransnsssrsscossesonss [ 3§ s
PULCHASE OF FEAY BSLALE ....vrvveeesrrommerssesesessseass s seesmeesestsssssssssssasssresssssessissss s sssmssenpessseesss sesssssemsnesssosses |4 9 s
Purchase, rental or leasing and installation of machinery
AN EQUIPINENL ooty senm s s s s s ~[J% as

Construction or leasing of plant buildings and facilities ...

s 0s

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

issuer pursuant to a merger) s s
~[3% 0s
Working capital......ovrmrmeiinseins VRO POppsmososy I b s

Other (specify): s 0 s.Se= AN C-5

Repayment of indebtedness .

P Seef-SOsSeE FN (=S

COMUINI TOUBIS oo seveeesssssessessessssreemsesseetammesessenee s seeebssssss s o e s s sasrssss e st ssssscrns [ 9 0.00 s 0.00
Total Payments Listed (COlUMN t08a15 BAAAY 1ovvecorrvcerrcreessissinersssssesssrasseesssesssssssssssesisssmmsessssmmssssssssnss %) 0.00
T T BRSO TORE T T e

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. Ifthisnotice is filed under Rule 505, the following
signature constitutes an-undertaking by the issuer to furnish to the U.5. Securities and Exchange Commission, 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) Signatur Date %
HAMPYD N RrGemicr e Ly ~— 9 5 frNuty KROOK
Name of Signer (Print or Type) Titie of Signer (Print or Type) ’
DAvId A’N’Tohh.{ CArT N Re cTolRk.

ATTENTION

Intentlonal misstatements or omisslons of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)
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SR AL 0 T UUUE STATESIGNATURE 0 3N

1. Is any party described in 17 CFR 230.262 presently subJect 1o any of the dlsquallﬁcatlon Yes No
provisions of such rule? .....civeeenreene. v e SOOI RIRCRPO i g

See Appendix, Column §, for state response.

2. 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 satisfied to be entitled to the Uniform
limited 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.

Issuer (Print or Type) Si € Date
L q &
Himfnem ReoaCres L % —~ e jﬂ—NuA—n.tI 200%

Name (Print or Type) Title {Print or Type)

DAV Arvtony  Caney™ Direcrole

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.
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J s LAPPENDIX, o

1 2 3 4 22 LN & N
S E Fefmm b Disqfalificatio %
Type of security - under State ULOE
Intend to sell and aggregate FeoonoieE C —2_ (if yes, atiach

to non-accredited
investors in State
(Part B-Item 1)

offering price
offered in state
(Part C-Itemn 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

T AR

explanation of
waiver granted)
(Part E-Item 1)

(=4

Number of Number of
Accredited Non-Accredited

State Yes No Investors Amount Investors Amount Yes No

w1t [ ol [NA | Nl [ e (L
AK ) X Nk L nj | nig L[
" ¥ ot Lol Puw | wgs | N dICT
AR > j NITR NIl NV Y 7 R
] I x |Emmer oy [ win| ylw | nlp [
o x| nin ma | wlw | la | ]
ct L Il o|# nlA | Nl [ g I
DE L Il win O FR Y S 00 |
e X il N|A T I N TS 9 0 (O
FL 1[).(.__1%‘5;%“% Oy | win N N T
eal_ X | nNla AT S Y L | |
[ Jeomamr | Oh I njw | nyw | [ HL
m > s YT IS S [ |
e X Jpmmmet | O g | N | N N
NI X ] Na NI N | s [ ]
wl > | NA N2 B S O Y |
s [ L e r L O el nlw e [[ L
KY [ [ | O | Nl N e [
LA | X leonie | ol [w]al wjw | Njw [ ]

Me| L | Ik N1 I P Y o |
wl X emeer | o2 n)a| wia | wa D
wl X Enars [ oh [ wir] ol (el AL
mj X Nk NI Ll BN VY 2 | |
wl_ TG, [ ot [w)al wpp [ Njn |

il R I LY AT AR L YL |
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« .. APPENDIX =~ °

2

Intend to selt
to non-accredited
investors in State

(Part B-Item 1)

k!

Type of security
and aggregate
offering price
offered in state
~ (Part C-ftem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

]

Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

State Yes No Investors Amount Investors Amount Yes No

Mo X | _NIR AR
R (B = IR S YT ) S T [ |
el ] N Nl Ne | onlall L
NV L2 | NIA N7 EPNN TS I 2 O
i o [2=fd | ofi | Njpl e | Nl [

Ml ] Na NAL NJA | N L]

Wi x| N#, Y7 VY S PN\ T [
n x [Tz | O3 | NJA| e | W LI
vel [ ] wia NIl s | e L L
v X ] WK NIBL NTR | AT
on X | WA NI IR Y
okl > | Nk NIAL A | N
ool x| Nk NI N | e
PA x ot ofs | Ninl aliw I g [0
N X | N# N NA | N

se L __[_x2] N NI A | N (T
sD x| Nl# NipL NA L Ny L D
i[> WK Nl WA | N [
i x g [ofe | Nja| Nlw | Nl [
ur x| N4 NTARENY NIAIL
il T T NI oy e | N T
2N N = T nJAL N N T
wal N> | N# NI N | N
w2 ] Nk ] N | e C
oIS ol [Nkl Nk | sk [
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T APPENDIX o1

2 3 4 5
Disqualification
Type of security under State ULOE

Intend to sell
to non-accredited
investors in State

and aggregate
offering price
offered in state

Type of investor and
amount purchased in State

(if yes, attach
explanation of
waiver granted)

(Part B-Item 1) (Part C-Item 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
wrll X1 N)A NM Nlﬂ’ N_Jﬂ' |
il e | Nyb Np | Wle | Nja T TS
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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
actlvities 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 lability. 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 certaln 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.

Fooinoles for ForuD.doe



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 (HAL) - Charging Structure From 20Us
Fees
A basic fee will be charged as follows:

Members underwriting 50% or more of their premium income limit (PIL) on a
Bespoke basis:

Basic fee of £4,000
OR

Members underwriting more than 50% of their PIL on a MAPA basis:
Basic fee of £3,000
Plus £250 per bespoke syndicate up to a maximum of 3, after which, the
bespoke basis basic fee will apply. The HAL Board reserves the right to
waive the bespoke syndicate charge at their discretion.

In addition to the basic fee, a variable of PIL will be charged in bands as follows:

£0m - £4m at 0.25%

plus £4m - £6m at 0.20%
plus £6m - £8m at 0.15%
plus £8m and above at 0.10%

Mid Year Start Up Syndicates

A fee of 0.25% of participation on a new start up syndicate will be charged, pro rated for
the number of months-of trading for the first year of participation. The HAL board
reserves the right to waive this charge at their discretion.

Transitional Arrangement

For the very limited number of Members whose fee in 2007 was less than 2% of PIL and
under the new arrangement is greater than 2% of PIL, the fee will be capped at 2% for
the first year, increasing by 20% annually until the standard basic fee has been reached.

Premiums Trust Fund Deduction

A fee of 1% of PIL will be collected from the Premiums Trust Fund. This will be
discounted back to the relevant fee category as above and any remaining balances will be
retained on Members’ behalf by HAL until the year of account to which it relates closes.
This necessitates the holding of a General Trust account. Prior to the closure of the year
of account, balances held in the account may be used for Lloyd’s related expenses.

Profit Commission
Profit Commission is charged at a sliding scale (eg 2% for a 2% profit: 5% for a 5%
profit), capped at the lower of 10% of profit or £50,000.

For Managing Agency staff participating on their own syndicate(s), the profit
commission will be waived in respect of the managed syndicate(s).

For Members working in the Lloyd's market profit commission will be charged at 50%
of the sliding scale. This concession will apply both to Members currently in full time
employment in the Lloyd's market and Members who have retired (without taking other
employment) from full time employment in the Lloyd's market. This concession will
apply to Members underwriting on an unlimited basis or through an LLP or Nameco, as
defined by the Working Names Voting Constituency for Council Elections.



Family Members and Common Ownership

Family and common ownership groups are able to aggregate their capacity to take
advantage of the profit commission cap and the reduced fees that apply for capacity
above £4m. The aggregated capacity is treated as one Member and the fees and profit
commission calculated are pro rated across the Members of the group. To qualify for
this benefit the group must write above £4m in aggregate, elect for the status, appoint
one spokesperson for the group and have one main agency point of contact.

Directors, Staff and Consultants
Contractual arrangements apply whereby certain Directors, Staff and Consultants, as
well as individual past employees, do not pay the full fee and profit commisston.

Aligned, Trade Investors and Large Spread Corporate Members

HAL will act as Members agent for both aligned {capacity owned by and through one
Managing agent), Trade Investors (companies actively engaged in the business of
insurance in the global insurance and reinsurance markets) and large spread corporate
Members (unaligned spread capacity in excess of £30m). Fees and charges may be
negotiable.

Auction Charges
There are no auction charges, other than for deceased or resigning Members where a fee
of 5% of auction capacity value will be levied.

Syndicate Transaction Charges

A Syndicate Transaction Charge (STC) will be made per transaction (e.g. a syndicate
cash or share offer) on the basis of 3% on the first £3m of proceeds, 2% on the next £5m
of proceeds and 1% on the remainder. The STC will be pro rated across all of the
relevant Members on the syndicate.

Winding-up Fee

The winding up fee is the average annual fee of the last 3 years underwriting, with an
additional annual fee of £50 per syndicate year of account being charged from year 4
onwards for syndicates in run-off. For MAPA Members a £50 fee per MAPA in run-off
will be charged and £50 per any additional bespoke line. The additional per syndicate
and per MAPA charge will not apply to Members who have purchased an Exeat policy.

For deceased unlimited Members without Estate Protection Plan an additional one off fec
of £1,000 will be charged with the winding up fee and in year 4 the £50 per syndicate
year for bespoke and MAPA run-off participation will be applied.

Intermediaries

HAL employs the services of intermediaries who are paid an introductory fee. The fee
and profit commission for existing and new arrangements may therefore be adjusted
upwards to compensate for the introductory fee paid. The consent of a new Member for
any such arrangement will be sought as part of the application process.

Co-ordinating Agent
HAL will act as co-ordinating agent for no extra charge, provided that at least 75% of the
Member’s underwriting capacity is held through the agency.

Annual Increases

The basic fee will increase annually by a rate equivalent to the all items RPI and will be
automatically applied and advised to Lloyd’s annually.
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