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Module 14 - General Terms and Conditions 
‘All Variations’













Embedded variables - are indicated in red non-bold
Referenced Objects - are indicated in blue bold
Defined Terms - are black non-bold with all words that are part of the term capitalised
Clause Variations - If a clause has variations, the clause number will be consistent but different variations are indicated by a highlighted letter A/B/C etc. A comment has been added to the first instance of the clause number with an explanation of the conditions for inclusion. Only a single variation of the clause will be included in a CBAA instance.
Optional and Conditional Clauses – Optional and Conditional Clauses are shown in darkest grey
They are not mandatory and will only be present in some CBAA instances. A comment will be added to the clause number with an explanation of the conditions for inclusion.
Module 14 – General Terms and Conditions

Module 14 Synopsis
[bookmark: _7ll17ngbx4po]This module concerns the General Terms and Conditions applicable to the Agreement. 

General Interpretation
14.1	In the Agreement:

14.1.1 Titles and subtitles are included for ease of reference and convenience only and shall not affect the interpretation of the Agreement. 

14.1.2 Except in relation to Coverholder Insurance and Module 5 – Scope of Authority, references to insurance include reinsurance where applicable. 	Comment by Carla Wise: Conditional Clause

Only included where both insurance and reinsurance are authorised.

Enforceability Clause
14.2 	In the event any portion of the Agreement is found to be invalid or unenforceable under any applicable law or regulation, that portion of the Agreement shall be disapplied to the extent necessary to comply with such applicable law or regulation, and the remainder of the Agreement shall remain in full force and effect.

Rights of Third Parties
14.3	A person who is not a party to the Agreement has no right under the Contracts (Rights of Third Parties) Act 1999, or other equivalent law or regulation, to enforce any term of the Agreement but this does not affect any right or remedy of a third party which exists or is available apart from that Act.

Several Liability of the Agreement
14.4	The liability of each Insurer in relation to this Agreement is several and not joint and is limited solely to the extent of its individual proportion as shown in the Table of Security. Each Insurer is not responsible for the proportion of any other Insurer who for any reason does not satisfy all or part of its obligations. 	Comment by Carla Wise: Conditional Clause

Only included when there is more than one Insurer

Jurisdiction and Governing Law of the Agreement
14.5A	The Agreement and any non-contractual dispute or obligation arising out of or in connection with it shall be subject to the law of <England and Wales[endnoteRef:1]> and to the exclusive jurisdiction of the courts of <England and Wales[endnoteRef:2]>. 	Comment by Carla Wise: Variant Clause

Options A, B & C are conditional and will be automatically included based on CH location.

A - CH located anywhere excluding US and Canada - default England and Wales can be amended by Contract Creator but only certain territories can be selected. (need to check for any LIC specific rules)

B - CH located in US - specific state will default to CH head office home state but can be amended by Contract Creator to any US state.

C - CH located in Canada - specific province will default to the CH head office home province but can be amended by Contract Creator to any Canadian province. [1:  Jurisdiction and Governing Law
Variations – England and Wales / Others TBC
]  [2:  Jurisdiction and Governing Law
Variations – England and Wales / Others TBC
] 


14.5B	The Coverholder and the Insurer(s) agree that all matters in difference between them arising under, out of or in connection with the Agreement, shall be submitted to the Federal District Court sitting in the state of <Florida[endnoteRef:3]>. In the event that the Federal District Court determines it does not have jurisdiction over any such matter, the Coverholder and the Insurers expressly agree that such matter shall be submitted to the appropriate State Court in <Florida[endnoteRef:4]>.  All matters shall be governed by and construed in accordance with the substantive laws of the state of <Florida[endnoteRef:5]>. [3:  US Jurisdiction and Governing Law
Variations – Picklist of states in the US
]  [4:  US Jurisdiction and Governing Law
Variations – Picklist of states in the US
]  [5:  US Jurisdiction and Governing Law
Variations – Picklist of states in the US
] 


14.5C The Agreement and any non-contractual dispute or obligation arising out of or in connection with it shall be subject to the law of the province of <Quebec[endnoteRef:6]> and the laws of Canada applicable therein and to the exclusive jurisdiction of the courts of <Quebec[endnoteRef:7]>.  [6:  Canada Jurisdiction and Governing Law
Variations – Picklist of provinces in Canada
]  [7:  Canada Jurisdiction and Governing Law
Variations – Picklist of provinces in Canada
] 

14.5C.1	All policies bound under the Agreement shall be subject to the law and jurisdiction of a Canadian province or territory applicable to the policy bound and in accordance with Module 7 – Evidence of Policies Bound.

Licenses 
14.6	It is the responsibility of the Coverholder in respect of performing its duties under this Agreement:

14.6.1	To ensure that it (and where relevant its directors, officers, partners or other individuals named in this Agreement), and any outsource providers appointed by the Coverholder, maintain all necessary licences, authorisations, registrations, qualifications and professional development requirements, in order to perform its duties under the Agreement.

14.6.2 To ensure that all policies bound are accepted through an appropriately licenced intermediary where this is required by applicable law or regulation.

14.6.3	To immediately notify the Lead Insurer if any necessary license, authorisation, registration, qualification or professional development requirement, required in order to perform its duties under this Agreement, is, or would reasonably be considered to be at risk of being, suspended, removed or impaired.

14.6.4	Where required by applicable law or regulation, to manage reporting requirements to relevant Regulatory Bodies relating to licenses, authorisations, registrations, qualifications and professional development requirements.
14.6.5	To ensure that it holds the proper licence, licences, approval or approvals as the case may be, according to Australian regulatory requirements unless the Insurers have been provided with written evidence (acceptable to the Insurers) of any appropriate exemptions.	Comment by Carla Wise: Conditional Clause

Only included where the CH is located in Australia (TBC if this also includes CHs writing Aus business)
14.6.5.1	If under the Agreement the Coverholder makes any offer to a retail client to arrange for the issue, variation or disposal of a financial product by the Insurers:
14.6.5.1.1	The Coverholder must hold an Australian Financial Services Licence that covers the relevant offer and meet all other legislative requirements; and
14.6.5.1.2	It is acknowledged by the Coverholder that the Agreement is an intermediary authorisation under section 911A(2)(b) of the Corporations Act 2001 (Cth).
14.6.5.2	The Coverholder acknowledges that the Insurers do not (or might not) hold an Australian Financial Services Licence. The Coverholder undertakes not to do anything, or omit to do anything, which results in the Insurers providing any financial service (including claims handling and settling) for which the Insurers are required to hold an Australian Financial Services Licence.
14.6.5.3	Where, as a condition of any application made for an Australian Financial Services Licence (or any application for exemption), the Coverholder is required to have established an Internal Disputes Resolution (IDR) process and also required to be a member of an External Disputes Resolution (EDR) scheme, then in respect of those classes of business which are covered by the Australian Financial Complaints Authority and which are underwritten at Lloyd's, the Coverholder must agree to comply with the IDR Process administered by Lloyd's Australia Ltd.  As a result, the Coverholder shall participate in the EDR Process only via Lloyd's Australia Ltd.’s membership of the Australian Financial Complaints Authority, even though the Coverholder may also be required to be a member of the Australian Financial Complaints Authority in its own right.
14.6.6	To ensure all risks written pursuant to this Agreement shall be considered insured in Canada risks in accordance with Part XIII of the Insurance Companies Act (Canada), including the use of appropriately licenced intermediaries. "All insurances bound hereunder shall be subject to the law and jurisdiction of a Canadian province and territory as determined by the relevant Insurance Act(s)”	Comment by Carla Wise: Conditional Clause

Only included if Coverholder located in Canada 

(TBC if also applies to CHs writing Canadian business)
14.6.7 To comply with all relevant local insurance, financial advisory, fiscal and taxation laws, regulations, codes of conduct and requirements and to hold all the proper licence, licences, approval or approvals according to South African law. Additionally, at all times to be fit and proper, have appropriate risk, governance and risk management, internal controls and information technology systems in place to render the services under the Agreement.	Comment by Carla Wise: Conditional Clause

Only included if Coverholder located in South Africa.

14.7	It is the responsibility of all Insurers to ensure they maintain all applicable licenses and authorisations required for the Coverholder to conduct business in accordance with the authorisations granted under this Agreement.

Indemnity
14.8	The Coverholder shall indemnify and keep the Insurers indemnified from and against all direct loss damage and liability suffered and costs and expenses (including legal expenses) incurred by the Insurers resulting from any and all fraudulent or negligent acts, errors or omission of, or breaches of, this Agreement by the Coverholder, its officers or employees.

14.8.1	The Coverholder shall provide the Insurers with all information, where reasonably requested, in order to enable the Insurers to establish whether or not it has an indemnity claim under the Coverholder Insurance. The Coverholder will keep the Insurers fully and promptly informed of all matters relating to any such claim. 

14.9	The Insurers shall indemnify and keep the Coverholder indemnified from and against all direct loss damage and liability suffered and costs and expenses (including legal expenses) incurred by the Coverholder resulting from any and all fraudulent or negligent acts, errors or omission of, or breaches of, this Agreement by the Coverholder, its officers or employees.

14.10	Except in respect of death or personal injury resulting from its negligence (in respect of which no limit shall apply) the Insurers shall not be liable to the Coverholder and the Coverholder shall not be liable to the Insurers for any indirect or consequential loss whether arising from fraud, negligence, breach of contract, tort or breach of statutory duty, whether or not the Insurers and / or the Coverholder was made aware of the likelihood of any such loss or damage.

14.11	All sums payable under the indemnities set out above must be paid free and clear of all deductions or withholdings save only as may be required by applicable law or regulation. For the avoidance of doubt any such sum must include applicable taxes. Where any deductions or withholdings are required by law, the Coverholder and Insurers agree to reimburse the other party for the amounts withheld or deducted.
14.12	It is a condition of the Agreement that:
14.12.1	 Each indemnity contained in the Agreement is a continuing obligation despite:
14.12.1.1	Any settlement of account; or
14.12.1.2	Any other occurrence
14.12.1.3	And remains in full force and effect until all money owing, contingently or otherwise, under the indemnity has been paid in full; and
14.12.2	 Each indemnity contained in the Agreement:
14.12.2.1 	Is an additional, separate and independent obligation and no one indemnity limits the generality of any other indemnity; and
14.12.2.2	Survives the Termination of the Agreement.

 Coverholder Insurance
14.13	The Coverholder must maintain indemnity insurance, and always in adherence to any applicable law or regulation, providing coverage in connection with the operation of the Agreement in respect of:

14.13.1	Any liability arising out of negligent acts, errors or omissions by the Coverholder including any past or present officers or employees of the Coverholder in relation to all activities performed by such persons under this Agreement (including but not limited to the activities of underwriting, claims handling (where applicable), and complaints handling (where applicable)).

14.13.2	Dishonest or fraudulent acts or omissions by the Coverholder including any past or present officers and employees.

14.13.3	A business interruption of any kind.

14.13.4	And for a limit of indemnity of no less than <GBP[endnoteRef:8]> <5,000,000[endnoteRef:9]> (or equivalent currency).	Comment by Carla Wise: Optional Clause

User choice with option to include limit or not [8:  Fidelity Insurance Currency:
Select currency from ISO currency codes.
]  [9:  Fidelity Insurance Amount:
Insert monetary amount
] 


14.14	The Coverholder shall maintain fidelity and / or crime insurance <for a limit of indemnity of no less than <GBP[endnoteRef:10]> <5,000,000[endnoteRef:11]> (or equivalent currency),> including coverage for money and securities and fraud / dishonesty of employees covering the Coverholder and its officers and employees.	Comment by Carla Wise: Optional Clause

User choice with option to include limit or not [10:  Fidelity Insurance Currency:
Select currency from ISO currency codes.
]  [11:  Fidelity Insurance Amount:
Insert monetary amount
] 

14.15	The Coverholder shall maintain general liability insurance <for a limit of no less than <GBP[endnoteRef:12]> <5,000,000[endnoteRef:13]> (or equivalent currency),> providing coverage in connection with the operation of the Agreement.	Comment by Carla Wise: Optional Clause

User choice with option to include limit or not [12:  General Liability Insurance Currency:
Select currency from ISO currency codes.
]  [13:  General Liability Insurance Amount:
Insert monetary amount
] 

14.16	The Coverholder shall maintain cyber insurance <for a limit of no less than <GBP[endnoteRef:14]> <5,000,000[endnoteRef:15]> (or equivalent currency),> including data breach coverage covering the Coverholder and its officers and employees, in respect of any one claim providing coverage in connection with the operation of the Agreement.	Comment by Carla Wise: Optional Clause

User choice with option to include limit or not [14:  Cyber Insurance Currency:
Select currency from ISO currency codes.
]  [15:  Cyber Insurance Amount:
Insert monetary amount
] 

14.17	The Coverholder must provide the Insurers or their representatives with evidence acceptable to the Insurers confirming such insurance if requested.

14.18	The Coverholder must inform the Insurers of any material changes to these policies or any renewal thereof, including if the insurance is cancelled and not promptly replaced.

Conflicts of Interest 
14.19	Subject to any applicable law or regulation, the Coverholder acts in a fiduciary capacity on behalf of the Insurers and must act in the best interests of the Insurers and ensure that it has no actual or potential conflicts of interests which may impair the Coverholder’s performance of its duties under the Agreement.

14.20	If the Coverholder has made the Insurer(s) aware of a conflict of interest and it has been agreed that the Coverholder may continue to act for them despite that conflict of interest, this conflict of interest shall not be treated as contravening the position in this Module.

14.21	The Coverholder will follow conflict management processes and procedures to manage conflicts of interest that may arise in connection with its activities. If the Coverholder identifies an actual or potential conflict of interest during the period of the Agreement, the Coverholder will fully disclose the nature and extent of that interest to the Insurers promptly who will then determine if the Coverholder may continue to act for them despite that conflict of interest.
14.22	The Coverholder shall immediately notify Insurers upon entering into other delegated underwriting arrangements with other Insurers during the period of this Agreement involving any of the insurable interests subject to this Agreement.

14.23	Notwithstanding the above, the Insurers agree that the Coverholder is under no obligation to place business under this Agreement.  	Comment by Carla Wise: Conditional Optional Clause

User choice whether to include if Agreement has a broker.

Taken from Aon might apply more broadly.

14.23.1	The Insurers also note that <Coverholder ABC[endnoteRef:16]> or any of their Affiliates may also undertake activities for policyholders whose policies are bound under this Agreement in its capacity as broker for those policyholders, and nothing in this Agreement is intended to impair <Coverholder ABC[endnoteRef:17]> or any of their Affiliates proper performance of those activities. 	Comment by Carla Wise: Conditional Optional Clause

User choice whether to include if Agreement has a broker.

Taken from Aon might apply more broadly. [16:  TBC
]  [17:  TBC
] 

	
Confidentiality and Confidential Information 
14.24	The Coverholder and the Insurers (“a receiving party”) undertake that they shall not at any time disclose to any person Confidential Information received or obtained directly or indirectly as a result of entering into or performing the Agreement except as expressly permitted in writing by the other party or as detailed below. 

14.25	Subject to Module 13 – Data Protection, the receiving party may disclose Confidential Information: 

14.25.1 To its employees, officers, external auditors, professional advisers, consultants, third party service providers, Producing Intermediaries and / or the Broker(s), Affiliates, Reinsurers and / or Reinsurance Brokers who need to know such information in connection with this Agreement. The receiving party shall use all reasonable endeavours to ensure that its employees, officers, external auditors, professional advisers, consultants, third party service providers, Producing Intermediaries and / or the Broker(s), Affiliates, Reinsurers and / or Reinsurance Brokers to whom it discloses Confidential Information comply with provisions no less strict than these Confidentiality and Confidential Information provisions.

14.25.2 Where required by any applicable law or regulation the receiving party must give notice to the other party that it proposes to disclose the Confidential Information. 

14.25.3 Which is now in or comes into the public domain otherwise than as a result of a breach of these Confidentiality and Confidential Information provisions. 

14.25.4 Which is already known by the receiving party in circumstances when it was not bound by any form of confidentiality obligation. 

Intellectual Property
14.26	Nothing in the Agreement shall assign, transfer to or vest in the other party any Intellectual Property rights owned by the other party or by any affiliate of the other party. The Coverholder and the Insurers agree not to use any Intellectual Property rights owned by the other party save as provided for in the Agreement or otherwise agreed in writing by the parties. 

14.26.1 For the purpose of this Agreement ownership of the Intellectual Property rights apply as follows:	Comment by Carla Wise: Optional Clause

Clause included if parties want to be specific about what IP belongs to the Coverholder or Insurer (additional items can be added and Coverholder/Insurer selected)

Existing and potential customers <Coverholder> 
Brand names <Coverholder> 
Logos <Coverholder> 
Trademarks <Coverholder> 
Copyrighted items such as policy wordings <Coverholder> 

Compliance with the Law and Financial Crime
14.27	Without prejudice to any of the rights or obligations otherwise specified in the Agreement, the Coverholder and Insurers must comply with all applicable law and regulation for the legal and proper solicitation and handling of all policies bound or intended to be bound, any claims handling and / or settlement where authority has been granted, and must use best endeavours to ensure that any other parties with whom they deal in carrying out respective duties under the Agreement comply with applicable law and regulation.

14.28 The Coverholder and the Insurers must:

14.28.1 Conduct their business in accordance with all relevant financial crime and international economic, financial or trade sanctions and / or industry specific law or regulation.

14.28.2  Not provide cover or pay any claim or provide benefit hereafter to the extent that the provision of such cover, payment of such claim or provision of such benefit would expose the Coverholder and / or the Insurers to any sanction, prohibition or restriction under any applicable international economic, financial or trade sanctions and / or industry specific law or regulation.

14.28.3 Not accept, offer or facilitate payment, consideration, or any other benefit, which constitutes an illegal or corrupt practice contrary to any applicable law or regulation. 

14.28.4 Not undertake any activity which facilitates the evasion of taxes anywhere in the world or which would constitute a criminal act in the jurisdiction in which it is located or doing business, or which would expose the Insurers and / or Coverholder to any criminal sanction.

14.28.5 Not undertake any activity which would be contrary to any other applicable law or regulation.

14.28.6 At all times remain aware, and ensure that its employees and agents are aware, of all legal, regulatory and best practice requirements in relation to the prevention, detection and reporting of money laundering, fraudulent activities and insider trading / market abuse, and must maintain and implement appropriate systems, procedures and controls, and use all reasonable endeavours to ensure that its staff comply with, appropriate policies in relation to the detection and reporting of such activities.

Modern Slavery
14.29	The Coverholder and Insurers shall comply with all applicable law relating to modern slavery and human trafficking. The Coverholder and Insurers represent and warrant that they do not engage in slavery, servitude, forced or compulsory labour or human trafficking and shall not knowingly engage with any person or entity involved in such practices in connection with this Agreement.

Duty to Prevent Sexual Harassment
14.30	The Coverholder and Insurers shall comply with all applicable law and regulation relating to equality, dignity at work and the prevention of sexual harassment and victimisation. The Coverholder and Insurers shall maintain appropriate policies, procedures and training designed to prevent sexual harassment and to address complaints promptly and effectively.

Whistleblowing 
14.31	The Coverholder and Insurers must have and maintain a robust and effective whistleblowing procedure, published to their employees enabling them to raise any relevant concerns.

Operational Resilience (including Business Continuity and Disaster Recovery)
14.32	The Coverholder and Insurers acknowledge that Disruption to either party may have an Operational Resilience impact on the other party. 	Comment by Carla Wise: Definition:

Any event which may impact the provision of the duties under this Agreement.	Comment by Carla Wise: Definition:

The ability of an organisation to prevent, adapt, respond to and recover from operational disruptions.

14.33	The Coverholder must have in place and maintain Recovery Capabilities to restore its ability to perform its duties under this Agreement and / or applicable law or regulation.	Comment by Carla Wise: Definition:

Suite of strategies and documents which allow an organisation to demonstrate Operational Resilience and should include recovery strategies for facilities, resources, technology, people, third parties and data. These include:

BC plans
DR plans
Crisis comms plan
Testing schedule
Remediation plans

14.34 	The Coverholder’s Recovery Capabilities must outline the following minimum requirements: 

14.34. 1	How Disruption will be managed and what actions and activities are required to recover / restore the ability of the Coverholder to perform its duties under this Agreement within the Recovery Timescales.

14.34.2	Escalation and communication processes and procedures to be adopted in the event of Disruption, including notification to the Insurers.

14.34.3	Set out the Coverholder’s Recovery Timescales.	Comment by Carla Wise: Definition:

How quickly an organisation can resume the provision of its duties under this Agreement following a Disruption and an indication of how old data will be in that recovery. Examples include Recovery Point Objective (RPO), Recovery Time Objective (RTO), Maximum Service Outage (MSO), Maximum Period of Tolerable Disruption (MPTD).

14.34.4 Outline the frequency and types of testing undertaken, including remediation plan.

14.35	The Coverholder must ensure that any sub-contractors that impact the Coverholder’s ability to perform its duties under this Agreement also have appropriate, maintained and tested Recovery Capabilities in place to support and meet the requirements of this Agreement.

14.36 In the event of Disruption the Coverholder must:

14.36.1	Follow the steps / process outlined in their Recovery Capabilities.

14.36.2	Take all reasonable steps to recover and restore the Coverholder’s ability to perform its duties under this Agreement within the Recovery Timescales.

14.36.3	Notify the Insurers without undue delay and provide regular updates to the Insurer until such time as the Disruption has been resolved, where in the Coverholder’s reasonable view, the Disruption may be material or has the potential to impact the Recovery Timescales.

14.36.4 Provide the Insurers with a summary of the Disruption following the restoration and recovery of its abilities to perform its duties under the Agreement, including any areas of deficiency identified in the Coverholder’s Recovery Capabilities and any remediation plans and timeframes to address these.

14.36.5 Send all communications to:

14.36.5.1A The Insurers’ nominated person(s) as specified in the Insurer Capacity Table.	Comment by Carla Wise: Variant Clause

User to choose A or B depending on whether there is single or multiple points of contact in the event of disruption.

14.36.5.1B <Jane Smith[endnoteRef:18]>, via <example@domain.com[endnoteRef:19]> and / or at <20 Example Road, London, UK[endnoteRef:20]>. [18:  Lead Insurer’s Nominated Person(s) Termination Communication Name:
Select from Capacity Lookup Table
]  [19:  Lead Insurer’s Nominated Person(s) Termination Communication Email Address(es):
Select from TBC
]  [20:  Lead Insurer’s Nominated Person(s) Termination Communication Address(es):
Select from TBC
] 


14.36.5.2 And <ABC Broker[endnoteRef:21]> via <example@domain.com[endnoteRef:22]> and / or at <50 Example Street, London, UK[endnoteRef:23]>.	Comment by Carla Wise: Conditional Clause

Will only appear in CBAA if broker engaged and not in direct Agreements. [21:  Termination Communication Broker Name:
Auto-populated from Module 1
]  [22:  Lead Insurer’s Nominated Person(s) Termination Communication Email Address(es):
Select from TBC
]  [23:  Lead Insurer’s Nominated Person(s) Termination Communication Address(es):
Select from TBC
] 


14.37	The Coverholder must: 

14.37.1	At least annually, conduct tests on their Recovery Capabilities, including but not limited to, the Coverholder’s ability to meet the Recovery Timescales.

14.37.2	Remediate any actions raised as a result of any testing within a reasonable time period.
		
14.37.3 Notify the Insurers, without undue delay, of any material deficiencies identified in the testing.

14.37.4 Provide evidence of the testing and any remediation plans to the Insurers upon request. 

14.37.5 Where requested by Insurers, and with no less than <30> <business> day’s notice, participate in Insurer testing.

Advertising and Promotional Material
14.38	The Coverholder must agree with the Insurers any specific marketing or promotional material, including use of Insurers’ logos, to be used by the Coverholder or any third-party the Coverholder authorises to promote on their behalf, in relation to the policies to be bound under this Agreement, including on any website, portal or similar online system.

Ongoing Oversight
14.39	The Coverholder undertakes to deal openly and co-operatively with the Insurers, any Regulatory Body with jurisdiction over the Insurers or the Coverholder <(including the Office of the Superintendent of Financial Institutions (“OSFI”)[endnoteRef:24]>, external auditors or other representatives appointed by the Insurers who shall have the right at any time during normal business hours, without any restriction or limitation, to inspect and audit any data, systems, policy documentation, procedures, processes or other documentation or records of the Coverholder relating to policies bound and to the operation of the Agreement  and shall have the right to make copies or extracts;	Comment by Carla Wise: Embedded Variable only included for Canadian Coverholders 
(TBC CHs writing Canadian business) [24:  Audit Regulatory Body:
Variations – including the Office of the Superintendent of Financial Institutions (“OSFI”) / <null>] 


14.39.1	The Coverholder agrees to provide to OSFI such reasonable undertakings and assurances regarding the access of representatives of OSFI to the records of the Coverholder relating to the Agreement as OSFI may request.	Comment by Carla Wise: Conditional Clause

To be included when the CH is located in Canada (check CHs doing Canadian business)

14.40	The Coverholder must address any audit or inspection related actions, to the Lead Insurer’s satisfaction, within the timeframes stipulated when the actions are provided to the Coverholder; 
14.41	The Coverholder shall, unless prohibited by any applicable law or regulation, inform the Insurers promptly in the event that any Regulatory Body exercises or seeks to exercise any right to inspect or audit the Coverholder in relation to the Agreement.

14.42	The Coverholder must keep their processes and procedures up to date and in accordance with any changes to applicable law or regulation.
14.43	The Coverholder must make their processes and procedures available to Insurer(s) upon request.
14.44	The Coverholder must make Insurers aware if there are any material changes to any information provided to Insurers during the onboarding or pre-bind due diligence process.
14.45	The Coverholder must attend any periodic meetings with, or provide any management information to, Insurers, as required in addition to reporting requirements as detailed in M10 – Reporting, to maintain effective oversight of the products, as specified in M7 – Evidence of Policies Bound and written under this Agreement
14.46	The Coverholder must meet the agreed Performance Metrics. 	Comment by Carla Wise: Optional Clause

If performance metrics are to be set they will be attached via a PDF annex.
14.47	It is a condition of the Agreement that the Australian domiciled Coverholder undertakes:	Comment by Carla Wise: Conditional Clause

To be included when the CH is located in Australia 
14.47.1	To comply with the General Insurance Code of Practice ("the Code").
14.47.2	To comply with the provisions of the Code as if each reference in those sections to the "insurer" were a reference to the Coverholder unless the context otherwise requires.
14.47.3	In connection with performing its obligations in the above:
14.47.3.1	Do all things reasonably necessary in order to ensure compliance with the Code including but not limited to having documented processes, an appropriate compliance framework in place, retain a breach register and ensure all staff are trained; and 
14.47.3.2 	Adhere to any direction of the Lloyd’s General Representative in Australia or their representative and / or the Australian Financial Complaints Authority and / or the Code Governance Committee (CGC), and
14.47.3.3	To complete the Code Self-Assessment document within 15 working days of entering the Binding Authority Agreement, and return to Lloyd’s Australia Ltd; 
14.47.4	To notify the Lloyd’s Australia office of a significant breach of the Code within 5 business days of the issue being identified;
14.47.5	To furnish a statement to the Lloyd's General Representative office in Australia, in the form prescribed by, reporting compliance with the obligations stated in the above and providing policies, claims and complaints information, by the date specified by the Lloyd’s General Representative office each year.

Subcontracting
14.48A The Coverholder will NOT delegate its authority granted under this Agreement.  	Comment by Carla Wise: Variant Clause

User to chose whether sub-delegation is not allowed (A) or allowed (B)
14.48 B The Coverholder will NOT delegate its authority granted under this Agreement except as agreed by Insurers for the following activities <insert free text> and Insurers must be party to written contract(s) with the subcontractor(s) with no less onerous conditions as granted in this Agreement. 
14.48B.1 If any critical or important function(s), activity(ies), authority(ies) or responsibility(ies) is(are) sub-contracted to any third party(ies), any such sub-contracted function(s), activity(ies), authority(ies) or responsibility(ies) must be identified below and Lloyd’s Insurance Company (LIC) must be a party to the written contract(s) with the third party(ies):	Comment by Carla Wise: Conditional Clauses

Included when LIC provide capacity and subcontracting variation B is selected.
<free text>
<free text>
14.48B.2 If any critical or important, function(s), activity(ies), authority(ies) or responsibility(ies) are sub-contracted  to cloud computing third party(ies), any such sub-contracted function(s), activity(ies), authority(ies) or responsibility(ies) must be identified below and Lloyd’s Insurance Company (LIC) must be a party to the written contract(s) with the third party(ies). 
	<free text>
<free text>


Survivorship
14.49	Notwithstanding the termination or expiry of this Agreement for any reason, the provisions of this Agreement shall continue in full force and effect for so long as may be necessary to give effect to the rights and obligations of the parties in respect of:

14.49.1 any insurance or reinsurance policy bound prior to the effective date of termination or expiry of this Agreement, until the expiry or earlier termination of such policy.

14.49.2 the adjustment, settlement, payment, recovery or handling of any claims (including related costs and expenses) arising out of any such policy.

14.49.3 any accounting, reporting, record-keeping, regulatory, compliance, Remuneration, indemnity or other obligations of the parties relating to this Agreement.

[bookmark: _7z2pl2xk76iv]14.50	For the avoidance of doubt, these provisions must survive and remain enforceable notwithstanding the application of any limitation period under applicable law or statute of limitation in any jurisdiction, and must continue until the expiry of the last policy bound hereunder and the final resolution of all matters arising in connection with such policies.
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