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M1 - Introduction and General Principles	Comment by Diane Gillett: For Noting - Changed from Provisions to “differentiate” with M14 General Terms & 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 1 – Introduction and General Principles

Module 1 Synopsis

This Module defines the foundation framework of this Binding Authority Agreement (the “Agreement”), sets out the contracting parties and includes its overarching principles, applicable across all Modules.

Introduction
1.1 This Agreement is a modular digital contract governing the delegation of underwriting authority and related activities by the Insurers to the Coverholder.

1.2 This Agreement together with any annex, table or associated document referenced in it, constitutes the entire agreement between the parties in respect of the matters to which it relates.

1.2.1	For the avoidance of doubt, in the event of any inconsistency or conflict between this Agreement and any annex, table or associated document referenced in it, this Agreement will prevail.	Comment by Diane Gillett: Carla original comment:

Need to work in some sort of clause along these lines. Should this clause then be repeated each time a annex is attached and referenced? 	Comment by Diane Gillett: No, its ok. According to Ray!  I had no opinion either way, but probably simpler if just here.

1.3 Any amendment made in accordance with Module 3 – Amendments to this Agreement, including amendment to any annex or table, will be reflected in a revised version of this Agreement.

Contractual Parties A	Comment by Carla Wise: Conditional Clause

A - Single Coverholder Entity

B - 2 Coverholder Entities

C - 3 or more Coverholder Entities
1.4A	This Agreement, with Unique Market Reference (UMR) <B690812345ABC[endnoteRef:1]>, is made between: [1:  Unique Market Reference
] 


1.4A.1	The Insurers, participating in this Agreement, each with its respective name, unique identifier and signed share percentage detailed in the Insurer Capacity Table, (the “Insurers”)

and

1.4A.2	<Coverholder One[endnoteRef:2]>, trading as <CH One[endnoteRef:3]>:	Comment by Carla Wise: Guidance

This should be the legal entity name.	Comment by Diane Gillett: Conditional Clause

Will only appear if CH has trading name(s) that differ from the Legal Entity Name.

Guidance

If more than one CH trading name is applicable to the CH activities under this CBAA than all names relevant should be listed. [2:  Coverholder Legal Name:
Select Coverholder name from list
]  [3:  Coverholder Trading Name
Selected automatically from Coverholder lookup table
] 


1.4A.2.1	Whose registered office is at <100 Example Street[endnoteRef:4]> <Sydney[endnoteRef:5]> <New South Wales[endnoteRef:6]> <Australia[endnoteRef:7]> <1003[endnoteRef:8]>.	Comment by Diane Gillett: Address - when building this into system, need to enable things like building name, suite / room / floor no etc... [4:  Coverholder Registered Address Street Number and Street:
Selected automatically from Coverholder lookup table
]  [5:  Coverholder Registered Address City:
Selected automatically from Coverholder lookup table
]  [6:  Coverholder Registered Address Country Sub-division:
Selected automatically from Coverholder lookup table
]  [7:  Coverholder Registered Address Country:
Selected automatically from Coverholder lookup table
]  [8:  Coverholder Registered Address Zip or Postcode:
Selected automatically from Coverholder lookup table
] 


1.4A.2.2A	Carrying out the activities authorised by this Agreement from the following trading location(s):	Comment by Carla Wise: Options - User to select appropriate clause for CBAA.

Option A = for CH trading locations to be listed here.

Option B = for CH trading locations to be listed in an annex.

1.4A.2.2.1	<101 Example Street[endnoteRef:9]> <Sydney[endnoteRef:10]> <New South Wales[endnoteRef:11]> <Australia[endnoteRef:12]> <1003[endnoteRef:13]>.	Comment by Diane Gillett: Users to add all applicable trading addresses from where the Coverholder carries out any delegated activities relevant to the CBAA.

Guidance
Where the registered and trading location is the same the registered address will populate the first trading location entry.

Where the trading address differs from the registered office location then the trading address should be shown here.

If there are multiple trading locations each should be entered, as a separate item.

This information must relate to “formal” trading offices and not list any personal addresses of CH staff who may work from home.
 [9:  Coverholder Additional Address Street Number and Street:
Selected automatically from Coverholder lookup table
]  [10:  Coverholder Additional Address City:
Selected automatically from Coverholder lookup table
]  [11:  Coverholder Additional Address Country Sub-division:
Selected automatically from Coverholder lookup table
]  [12:  Coverholder Registered Address Country:
Selected automatically from Coverholder lookup table
]  [13:  Coverholder Registered Address Zip or Postcode:
Selected automatically from Coverholder lookup table
] 


1.4A.2.2.2	<Address of trading location 2 to follow same format as above>.	Comment by Diane Gillett: Conditional Clause

Will only appear if more than 1 trading location.

1.4A2.2.3		<Etc…>.	Comment by Diane Gillett: Conditional Clause

Will only appear if more than 2 trading locations.

1.4A2.2.4	<Etc…>.	Comment by Carla Wise: Conditional Clause

Will only appear if more than 3 trading locations.

More trading locations can be added in this format or the user can choose to add trading locations within an annex but must remember the content of any annex is not digital.

1.4A.2.2B	Carrying out the activities authorised by this Agreement from trading location(s) detailed in the Coverholder Trading Location Annex.	Comment by Carla Wise: It is not recommended to use an annex if authority differs across trading locations - see 1.4A.3

(the “Coverholder”).

1.4A.3	Where Coverholder authorised activities differ across its trading locations; details of what activities are applicable for each are detailed in Module 5 – Scope of Underwriting Authority and / or Module 8 – Claims and / or Module 9 - Complaints as applicable.	Comment by Diane Gillett: Conditional Clause

Will only appear if different permissions are granted to differing Coverholder trading locations.

Contractual Parties B
1.4B	This Agreement, with Unique Market Reference (UMR) <B690812345ABC[endnoteRef:14]>, is made between: [14:  Unique Market Reference
] 


1.4B.1	The Insurers, participating in this Agreement, each with its respective name, unique identifier and signed share percentage detailed in the Insurer Capacity Table, the “Insurers”

and

1.4B.2	<Coverholder One[endnoteRef:15]> trading as <CH 1[endnoteRef:16]>:	Comment by Diane Gillett: Conditional Clause

Will only appear if CH has trading name(s) that differ from the Legal Entity Name.

Guidance

If more than one CH trading name is applicable to the CH activities under this CBAA than all relevant should be listed. [15:  Coverholder 1 Legal Name:
Select Coverholder name from list
]  [16:  Coverholder 1 Trading Name
Selected automatically from Coverholder lookup table / may need >one name listed
] 


1.4B.2.1	Whose registered office is at <102 Example Street[endnoteRef:17]> <Sydney[endnoteRef:18]> <New South Wales[endnoteRef:19]> <Australia[endnoteRef:20]> <1003[endnoteRef:21]>.	Comment by Diane Gillett: Address - when building this into system, need to enable things like building name, suite / room / floor no etc... [17:  Coverholder 1 Registered Address Street Number and Street:
Selected automatically from Coverholder lookup table
]  [18:  Coverholder 1 Registered City:
Selected automatically from Coverholder lookup table
]  [19:  Coverholder 1 Registered Country Sub-division:
Selected automatically from Coverholder lookup table
]  [20:  Coverholder 1 Registered Country:
Selected automatically from Coverholder lookup table
]  [21:  Coverholder 1 Registered Zip or Postcode:
Selected automatically from Coverholder lookup table
] 


1.4B.2.2A	Carrying out the activities authorised by this Agreement from the following trading location(s):	Comment by Carla Wise: Options - User to select appropriate clause for CBAA.

Option A = for CH trading locations to be listed here.

Option B = for CH trading locations to be listed in an annex.

1.4B.2.1.2.1	<Address of trading location 1 to follow same format as above>.	Comment by Diane Gillett: Users to add all applicable trading addresses from where the Coverholder carries out any delegated activities relevant to the CBAA.

Guidance
Where the registered and trading location is the same the registered address will populate the first trading location entry.

Where the trading address differs from the registered office location then the trading address should be shown here.

If there are multiple trading locations each should be entered, as a separate item.

This information must relate to “formal” trading offices and not list any personal addresses of CH staff who may work from home.


1.4B.2.1.2.2	<Address of trading location 2 to follow same format as above>.	Comment by Diane Gillett: Conditional Clause

Will only appear if more than 1 trading location.

1.4B2.1.2.3	<Etc…>.	Comment by Diane Gillett: Conditional Clause

Will only appear if more than 2 trading locations.

1.4B2.1.2.4	<Etc…>.	Comment by Diane Gillett: Conditional Clause

Will only appear if more than 3 trading locations.

1.4B.2.3B	Carrying out the activities authorised by this Agreement from trading location(s) detailed in the Coverholder Trading Location Annex.

and

1.4B.3	<Coverholder Two[endnoteRef:22]> trading as <CH 2[endnoteRef:23]>:	Comment by Diane Gillett: Conditional Clause

Will only appear if CH has trading name(s) that differ from the Legal Entity Name.

Guidance

If more than one CH trading name is applicable to the CH activities under this CBAA than all relevant should be listed. [22:  Coverholder 2 Legal Name:
Select Coverholder name from list
]  [23:  Coverholder 2 Trading Name:
Selected automatically from Coverholder lookup table / may need >one name listed
] 


1.4B.3.1	Whose registered office is at <99 Test Avenue[endnoteRef:24]> <Orlando[endnoteRef:25]> <Florida[endnoteRef:26]> <United States[endnoteRef:27]> <63113[endnoteRef:28]>. [24:  Coverholder 2 Street Number and Street
Selected automatically from Coverholder lookup table
]  [25:  Coverholder 2 City
Selected automatically from Coverholder lookup table
]  [26:  Coverholder 2 Country Sub-division
Selected automatically from Coverholder lookup table
]  [27:  Coverholder 2 Country
Selected automatically from Coverholder lookup table
]  [28:  Coverholder 2 Zip or Postcode
Selected automatically from Coverholder lookup table
] 


1.4B.3.2A	Carrying out the activities authorised by this Agreement from the following trading location(s):	Comment by Diane Gillett: Options - User to select appropriate clause for CBAA.

Option A = for CH trading locations to be listed here.

Option B = for CH trading locations to be listed in an annex.

Guidance 
Users should use Option A for CH legal entity trading from up to 4 locations, for any more than 4 locations use the annex option.

1.4B.2.2.2.1	<Address of trading location 1 to follow same format as above>.	Comment by Diane Gillett: Users to add all applicable trading addresses from where the Coverholder carries out any delegated activities relevant to the CBAA.

Guidance
Where the registered and trading location is the same the registered address will populate the first trading location entry.

Where the trading address differs from the registered office location then the trading address should be shown here.

If there are multiple trading locations each should be entered, as a separate item.

This information must relate to “formal” trading offices and not list any personal addresses of CH staff who may work from home.


1.4B.2.1.2.2	<Address of trading location 2 to follow same format as above>.	Comment by Diane Gillett: Conditional Clause

Will only appear if more than 1 trading location.

1.4B2.1.2.3	<Etc…>.	Comment by Diane Gillett: Conditional Clause

Will only appear if more than 2 trading locations.

1.4B2.1.2.4	<Etc…>.	Comment by Diane Gillett: Conditional Clause

Will only appear if more than 3 trading locations.

1.4B.3.3B	Carrying out the activities authorised by this Agreement from trading location(s) detailed in the Coverholder Trading Location Annex.

together, the “Coverholder”.

1.4B.4	Where Coverholder authorised activities differ across its trading locations; details of what activities are applicable for each are detailed in Module 5 – Scope of Underwriting Authority and / or Module 8 – Claims and / or Module 9 - Complaints as applicable.	Comment by Diane Gillett: Conditional Clause

Will only appear if different permissions are granted to differing Coverholder trading locations.

Contractual Parties C
1.4C	This Agreement, with Unique Market Reference (UMR) <B690812345ABC>, is made between:

1.4C.1	The Insurers, participating in this Agreement, each with its respective name, unique identifier and signed share percentage detailed in the Insurer Capacity Table, (the “Insurers”)

and

1.4C.2	The Coverholders, each with its respective legal entity name, trading name(s), registered office and trading location address(es), detailed in the Multiple Contracting Coverholder Entities Table, (the “Coverholder”).

1.4C.3	Where Coverholder authorised activities differ across its trading locations, details of what activities are applicable for each are detailed in Module 5 – Scope of Underwriting Authority and / or Module 8 – Claims and / or Module 9 - Complaints as applicable.	Comment by Matthew Logue: Conditional Clause

Will only appear if different permissions are granted to differing Coverholder trading locations.

General Principles
1.5	The Coverholder and Insurers must not take any step or undertake any act or omit to do anything in connection with services to be provided under this Agreement which:

1.5.1	Constitutes a breach of any applicable law or regulation relating to the policies bound or administered under this Agreement.

1.5.2	Constitutes a failure to act fairly, honestly and professionally.

1.5.3	Is likely to cause material detriment to policyholders.

1.5.4	Is likely to bring the other party and / or its affiliates into disrepute or otherwise cause material damage to the reputation of the other party.

1.6	The Coverholder or the Insurers (as applicable) must notify the other without undue delay upon becoming aware of any matter arising from or in connection with this Agreement, which:

1.6.1	Is likely to adversely affect the reputation of the Coverholder or the Insurers.

1.6.2	May affect the legal or regulatory authorisations of the Coverholder or the Insurers, or any other authorisation required by them to conduct their business.

1.6.3	May result in litigation or other legal or regulatory proceedings or action being commenced against either the Coverholder, the Insurers or their Regulatory Body.

1.6.3.1	For the avoidance of doubt, where any such matter may result in proceedings or action involving the Broker appointed to administer this Agreement, <Name of Broker[endnoteRef:29]>, the Coverholder must also notify the Insurers and the Broker.	Comment by Diane Gillett: Conditional Clause

Will only be included if a Broker is engaged and not for Direct CBAAs between the Coverholder and the Insurer. [29:  Broker Name:
Select Broker legal entity name from list

(If more than one broker engaged, main BoR to be listed first, then “supporting brokers”?????)
] 


1.7	The Coverholder and Insurers must comply with any direction, condition or requirement of any Regulatory Body, including any direction to terminate this Agreement and / or amend the authority granted to the Coverholder.

1.8	The Coverholder must deal openly and cooperatively with the Insurers and any applicable Regulatory Body in relation to the operation of this Agreement and must:	Comment by Diane Gillett: See M14 14.39 similar wording.

Similar wording but this is more generic and not linked to “ongoing oversight” so wide enough to address that and ad hoc requests.

1.8.1	Unless prohibited by applicable law or regulation, inform the Insurers without undue delay if any Regulatory Body exercises or seeks to exercise any right to inspect or audit the records held by the Coverholder in relation to this Agreement.

1.8.2	Permit any Regulatory Body to have access to any location(s) where the Coverholder carries out activities, which are the subject of this Agreement, to inspect and audit the records, statistical information, accounts and business processes relating to the operation of this Agreement and have the right to make copies or extracts.

1.9	The Insurers, external auditors or other representatives appointed by the Insurers will have the right, 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 have the right to make copies or extracts.	Comment by Diane Gillett: See M14 14.39 

1.10	The Coverholder must always be fit and proper, and, have and maintain on an ongoing basis, appropriate licences and authorisations, risk governance and risk management, internal controls, procedures and systems to enable it to undertake its permitted activities and prevent any breach of this Agreement.

1.11	In the event of a breach or a suspected breach of its obligations under this Agreement, the Coverholder must notify the Insurers without undue delay and follow any instructions provided by the Insurers, unless prohibited by any applicable law or regulation.

1.12	The Coverholder and Insurers must comply with all reasonable requests or requirements made in writing by one party to the other in relation to the operation of this Agreement, the policies bound under this Agreement or any claims arising from those policies.

1.13	Nothing in this Agreement shall be construed as creating the relationship of employer and employee between the Insurers and the Coverholder.

1.13.1	Whilst this Agreement does not create an employment relationship between the Coverholder and the Insurers, for the Coverholder and Insurers interpretation of relevant employee transfer and applicable employment protection legislation, see Module 14 – Relevant Transfer of Undertakings.	Comment by Diane Gillett: Conditional Clause

Will only appear if CH is domiciled in UK, EU and / or Switzerland (& if the CH engages agents and / or sub-contractors , UK, EU or Switzerland)  where Transfer of Undertakings (Protection of Employment) Regulations (TUPE) or equivalent apply.

1.14	For the purposes of this Agreement and all policies bound, the Coverholder acts as agent of the Insurers and not as agent of the policyholder, except where otherwise required by applicable law or regulation.

1.15	The Coverholder must notify all prospective policyholders or a prospective policyholder’s agent of any capacity in which it acts as agent for the Insurers.

1.16	Nothing in this Agreement will grant the Coverholder authority beyond that specifically granted by this Agreement nor will the Coverholder act as or hold itself out as having authority on behalf of the Insurers where such authority does not arise or no longer arises under this Agreement.

1.17	Subject to Module 13 – Data Protection, the Coverholder must:

1.17.1	Establish and maintain and keep up to date complete and accurate records relating to all policies bound, claims handled and recoveries pursued under this Agreement.

1.17.2	Provide copies of such records to the Insurers, without undue delay, on request.

1.17.3	Ensure that all documentation, including electronic records and physical stocks of policy documentation, endorsements, and other evidence of cover, is stored securely at all times and protected against unauthorised access, loss, or damage.

1.17.4	Retain such records throughout the life of this Agreement and for a period of <7[endnoteRef:30]> years after the end of the Agreement, or for such other period as the Insurers may require or as may be required by any applicable law or regulation.	Comment by Diane Gillett: Guidance

This is a variable requirement and user can select number of years.  7 years should be considered the minimum.	Comment by Carla Wise: Needs to tally with Module 10 - Reporting. [30:  Document Retention Period:
User to select numeric from dropdown.  7 years being a minimum requirement.
] 


1.17.5	On request by the Insurers, without undue delay, return or destroy all unused documents relating to this Agreement and cease any electronic storage, production or use of such documents.

1.18	All records referred to above will be and will always remain the property of the Insurers.

1.19	The Insurers reserve their rights to, at any time, withdraw or vary the Coverholder’s authority and in such circumstances the Insurers will be entitled to make any decisions or take any action about the operation of this Agreement and the associated policies and / or claims, which the Insurers consider appropriate.

1.19	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 signed percentage share as shown in the Insurer Capacity Table. Each Insurer is not responsible for the share of any other Insurer who for any reason does not satisfy all or part of its obligations.	Comment by Diane Gillett: Conditional Clause

Will only appear if more than one insurer.	Comment by Diane Gillett: Lifted from M14 - 14.4 and amended to reflect:

Insurer Capacity Table(s) and

b) Signed percentage share replaces individual proportion.

Will need to amend in M14 to reflect same wording as here.

Could take out of M1 and leave solely in M14, but amended wording.

1.20	A Broker, appointed by the Coverholder, may assist the Coverholder and Insurers with administrative activities relating to the operation of this Agreement.	Comment by Diane Gillett: Conditional Clause

Will only apply if Broker engaged for the CBAA and not for direct deal arrangements between the CH and Insurers.	Comment by Diane Gillett: ???  Some CBAAs may have more than 1 broker engaged - see end notes as depending on how we deal with this may need to add some flex to record more than one Broker name / address???

Thinking here of “Twin Binders” where there may be a UK and EEA broker engaged.

1.20.1	The Coverholder agrees to cooperate with and assist the Insurers, their representatives and the Broker, <Broker One[endnoteRef:31]> of <4 Experiment Road[endnoteRef:32]> <London[endnoteRef:33]> <blank[endnoteRef:34]> <UK[endnoteRef:35]> <AB1 2CD[endnoteRef:36]> (the “Broker”) in all matters related to this Agreement. [31:  Broker Name:
Select Broker legal entity name from list

(If more than one broker engaged, main BoR to be listed first, then “supporting brokers”?????)
]  [32:  Broker Registered Address Street Number and Street:
User to insert
]  [33:  Broker Registered Address City:
User to insert
]  [34:  Broker Registered Address Country Sub-division:
User to insert
]  [35:  Broker Registered Address Country:
User to insert
]  [36:  Broker Registered Address Zip or Postcode:
User to insert
] 

	Comment by Diane Gillett: To be checked by Legal - re broker as agent of CH?????	Comment by Diane Gillett: Guidance

The Coverholder appoints the Broker to act as its agent for the following purposes:
Negotiating and finalising the CBAA with Insurers
Collection and remittance of premium - but note risk transfer is not granted to the Broker unless appropriate details are included in the Cascading Risk Transfer provisions of the CBAA.
Transmission of risk and bordereaux (and claims) data
Etc…

Not an exhaustive list.

The Broker shall have no authority to bind the Coverholder, vary terms, settle claims or otherwise act on behalf of the Coverholder.
1.20.2	At all times, whilst the Broker acts as agent of the Coverholder, it remains the responsibility of the Coverholder to ensure that their appointed Broker carries out any administrative activities appropriately and without undue delay.

1.21	The Coverholder and Insurers agree that all rights, obligations and liabilities under this Agreement must survive, in accordance with Module 14 – General Terms and Conditions - Survivorship.	Comment by Carla Wise: A simple provision in M1 with link to M14 where the detail is.
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Module 1 – Embedded Variables

TO BE UPDATED TO REFLECT RELEVANT COVERHOLDER REGISTERED / TRADING LOCATION ADDRESSES.
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