SPONSORED WORDINGS AGREEMENT

THIS AGREEMENT is made on





BETWEEN:

(1)
CORPORATION OF LLOYD’S, 1 Lime Street, London EC3M 7DQ (“Lloyd’s”); and

(2)
[FULL NAME OF SPONSOR LIMITED/PLC] a company incorporated in [England and Wales] under registration number [
] the registered office of which is at [





] (the “Sponsor”).

RECITALS:

(A)
Lloyd’s operates an online repository of policy wordings used in the London insurance market.

(B)
The Sponsor is an organisation within the insurance industry who wishes to make its own policy wordings available on Lloyd’s Repository.

(C) 
Lloyd’s agrees to upload onto and publish the Sponsor’s policy wordings on Lloyd’s repository on the terms of this Agreement.

OPERATIVE PROVISIONS

1. DEFINITIONS AND INTERPRETATIONS

1.1 In this Agreement the following expressions have the following meanings:

“Agreement” means this agreement;

“Commencement Date” means the date of this Agreement; 

“Core Wordings” means policy wordings: (a) submitted to, uploaded to and published on the Repository; (b) that are (regardless of ownership) maintained by Lloyd’s or its authorised agents;

“Intellectual Property Rights” means copyright, patents, trade marks, trade secrets, registered designs, database rights, know-how, rights in domain names, moral rights and all other legal and beneficial intellectual and industrial property and similar rights of all types under the laws of any governmental authority in any jurisdiction no matter what such rights may be known as in any particular country in the world and including all renewals, applications and registrations relating to any of the foregoing;

“ISO” means Insurance Services Office Inc., of 545 Washington Boulevard, Jersey City, New Jersey 07310-1686, United States of America;

“Repository” means the online repository of Core Wordings and Restricted Use Wordings made available at www.lloydswordings.com;

“Restricted Use Wordings” means policy wordings: (a) submitted to, uploaded to and published on the Repository; (b) produced by or for a sponsor and for which that sponsor is responsible; and (c) that are subject to additional restrictions on use under user licence agreements between Lloyd’s and Users;

“Sponsored Wording” means a policy wording submitted by the Sponsor to Lloyd’s for uploading and publication on the Repository and classified as either a Restricted Use Wording or, if appropriate, a Core Wording; 

“System” means the information technology infrastructure powering the Repository, including, without limitation, the software of the Repository;

“System Providers” means ISO and/or any other provider of any aspect of the System; and

“Users” means individuals, companies or other organisations that Lloyd’s has licensed to access and use the Repository in accordance with specific licence agreements.

1.2 Words denoting the singular include the plural, words denoting any gender include every gender, words denoting persons include bodies corporate and unincorporate and references to the whole include the part and, in each case, vice versa.  Headings shall not affect interpretation.

1.3 A reference to a statutory provision, regulation, guideline, code of practice or handbook provision includes a reference to such statutory provision, regulation, guideline, code of practice or handbook provision as modified and/or re-enacted from time to time and any subordinate legislation made with respect to the foregoing, in each case, whether before or after the date of this Agreement.

2. Lloyd’s OBLIGATIONS

2.1 Lloyd’s or its authorised agents shall, upon request from the Sponsor and subject to the terms of this Agreement, upload new and revised Sponsored Wordings submitted by the Sponsor and publish them on the Repository, in each case subject to and in accordance with the terms of this Agreement.

2.2 Lloyd’s or its authorised agents shall host the Repository and shall make it available to Users.

2.3 The Sponsor acknowledges that the Repository shall also include the policy wordings of other organisations within the insurance industry.

3. SPONSOR OBLIGATIONS
3.1 The Sponsor shall only submit a Sponsored Wording (or a modified version of a Sponsored Wording) for publication on the Repository if:

3.1.1 the Intellectual Property Rights in such Sponsored Wording are and will remain vested in the Sponsor or the Sponsor is otherwise authorised to permit the publication of the Sponsored Wording on the Repository by Lloyd’s and by the System Providers and to permit the sub-licence to Users in the manner envisaged by this Agreement;

3.1.2 the Sponsored Wording is (and subject to clause 3.2 will be kept) up-to-date and in compliance with all applicable legislation;

3.1.3 the Sponsored Wording does not (and subject to clause 3.2 will not) contain any material that is offensive, defamatory or in breach of confidentiality or any third party’s rights of any type;

3.1.4 the Sponsored Wording is clearly set out and is provided in an electronic format reasonably requested by Lloyd’s or its authorised agents from time to time; and

3.1.5 in circumstances where the Sponsored Wording is a version of all or part of an existing Core Wording, the Sponsored Wording being submitted is presented in such a way so as to highlight the variations between the two (for example by being comprised of a schedule of variations to such Core Wording).

Lloyd’s shall, in its sole discretion, be entitled to refuse to upload any Sponsored Wording onto the Repository.  Without prejudice to the generality of the foregoing, Lloyd’s shall refuse to upload a Sponsored Wording if, in its reasonable opinion, the Sponsored Wording does not comply with the foregoing or there is a significant risk that the Sponsored Wording may not comply with the foregoing.  Subject to clause 3.2, Lloyd’s uploading of any Sponsored Wording onto the Repository does not imply any form of approval or endorsement of the Sponsored Wording by Lloyd’s and the Sponsor has its Sponsored Wordings uploaded at its own risk.

3.2 Most Sponsored Wordings will become Restricted Use Wordings.  However, if the Sponsor and Lloyd’s agree, any Sponsored Wording, subject to certain amendments being made, can be classified as a Core Wording.  The Sponsor agrees that in relation to each Sponsored Wording that the parties have agreed to classify as a Core Wording:

3.2.1 Lloyd’s may amend, produce variations of, merge with other wordings and archive the same on the Repository, without requiring the Sponsor’s consent PROVIDED THAT the Sponsor shall always be free to submit its own preferred variation of the same in addition, classified as a Restricted Use Wording (rather than as a Core Wording); and

3.2.2 the additional restrictions on use that apply in relation to Restricted Use Wordings (set out in clause 4.1) shall not apply.

3.3 The Sponsor shall review each of its Restricted Use Wordings on the Repository on a regular basis, being no less than once every 12 months.  The Sponsor shall, in addition, review all Restricted Use Wordings affected by any change of law to ensure that all of its policy wordings on the Repository continue to fulfil the criteria set out in clause 3.1 at all times.  The Sponsor shall also review any of its Sponsored Wordings at Lloyd’s reasonable request.  Where applicable, the Sponsor shall modify and merge Sponsored Wordings on the Repository as part of its review PROVIDED THAT Lloyd’s acknowledges and agrees that the Sponsored Wording does not constitute any form of legal advice by the Sponsor who owes no duty of care in this respect and the User’s remain responsible for obtaining legal advice in relation to the Sponsored Wording which they intend to use and for ensuring that such Sponsored Wording is compliant with all applicable laws and regulations.

3.4 The Sponsor acknowledges that the Repository is intended to allow Users to achieve contract certainty.  One way of achieving this is by means of including references to policy wordings contained on the Repository in Users’ risk placement documentation (rather than attaching a printed version of such policy wordings).  Accordingly, policy wordings are always archived rather than deleted from the Repository.  Lloyd’s may, at its discretion, remove a Sponsored Wording from the Repository completely if an issue has arisen in relation to that Sponsored Wording concerning material that is offensive, defamatory or in breach of confidentiality or in breach of any third party’s rights (including Intellectual Property Rights).  The Sponsor shall immediately notify Lloyd’s if it suspects that any such issue has arisen in relation to any of the Sponsored Wordings published on the Repository.

4. LICENCE

4.1 The Sponsor licenses Lloyd’s and the System Providers to publish its Sponsored Wordings on the Repository with a right to sub-licence Users to download, print, amend and use such Sponsored Wordings as part of their normal business and in accordance with Lloyd’s standard licence terms from time to time PROVIDED THAT such standard licence terms include:

4.1.1 provisions forbidding use of any Restricted Use Wording unless the Sponsor:

(a) is also a party to the transaction in relation to which such Restricted Use Wording is to be used; or 

(b) gives its express written consent to the proposed use of such Restricted Use Wording;

4.1.2 third party rights provisions to assist the Sponsor with enforcing the provisions detailed at clauses 4.1.1 (a) and 4.1.1 (b) in its own right and for its own benefit;

4.1.3 provisions to the effect that:

(a) the User accepts that it uses any such Sponsored Wording at its own risk and that the Sponsor owes no duty of care to the User; and

(b) the User is responsible for obtaining its own legal advice in relation to the Sponsored Wording(s) that it intends to use and the contracts that it intends to enter into and for ensuring that such wording is compliant with all applicable laws and regulations even when a Sponsor is also a party to the transaction in relation to which such wording is to be used or when the Sponsor has given its express written consent to the proposed use of such wording.

4.2 Following termination of this Agreement, for whatever reason, this licence shall continue in perpetuity to enable Lloyd’s and the System Providers to publish all Sponsored Wordings ever submitted by the Sponsor to Lloyd’s and published on the Repository in accordance with this Agreement.  This clause 4 shall survive termination of this Agreement, regardless of the reason for termination.

5. DURATION AND TERMINATION
5.1 This Agreement shall commence on the Commencement Date and shall continue in full force and effect, subject to the terms of this Agreement, unless terminated by either party by giving 30 days’ written notice to the other party. 

5.2 In addition, either party may terminate this Agreement:

5.2.1 immediately upon written notice to the other party if the other party commits any material or persistent breach of any of the provisions of this Agreement and, in the case of a breach which is capable of remedy, fails to remedy the same within 30 days after receipt of a written notice giving full particulars of the breach and requiring it to be remedied; or

5.2.2 immediately upon written notice to the other party if the other party enters into and/or itself applies for and/or calls meetings of members and/or creditors with a view to one or more of a moratorium, administration, liquidation (of any kind, including provisional) or composition and/or arrangement (whether under deed or otherwise) with creditors and/or has any of its property subjected to one or more of the appointment of a receiver (of any kind), enforcement of security, distress or execution of a judgment or the other party is unable to pay its debts as they fall due or bankruptcy proceedings are instituted by or against the other party (in each case to include similar events under the laws of other countries); or

5.2.3 in accordance with clause 8.

5.3 The termination of this Agreement, for whatever cause, shall not affect any provision of this Agreement which is expressed or required to survive or operate in the event of the termination of this Agreement and shall not prejudice or affect the rights of either party against the other party in respect of any breach of this Agreement or in respect of any monies payable by either party to the other party in relation to any period prior to its termination.

6. LIMITATION OF LIABILITY

6.1 Nothing in this Agreement shall exclude or restrict the liability of either party or Lloyd’s authorised agents for:

6.1.1 death or personal injury resulting from its negligence or the negligence of its personnel while acting in the course of their employment; and

6.1.2 fraud; or

6.1.3 any other liability that cannot be excluded or limited by law.

6.2 Subject to clause 6.1, neither Lloyd’s nor its authorised agents nor the Sponsor shall be liable for any use to which a User or third party may put a Sponsored Wording extracted from the Repository.

6.3 Subject to clause 6.1, neither Lloyd’s nor its authorised agents shall be liable to the Sponsor under any statute or in contract, tort or otherwise for any: loss of profits, business revenue, business opportunity, contracts, goodwill and/or anticipated savings; loss of, damage to and/or corruption of data; and/or indirect, exemplary, punitive or consequential loss or damage.

6.4 Subject to clause 6.1, Lloyd’s and its authorised agents' total aggregate liability to the Sponsor under or in connection with this Agreement (whether such liability arises under statute or in contract, tort or otherwise) shall be limited to a maximum amount of £5,000 (five thousand pounds).
6.5 The parties expressly agree that this clause fairly apportions risk between the parties and reflects the following:

6.5.1 the Sponsor is a business aiming to make a profit;

6.5.2 the free nature of the service;

6.5.3 the possibility that the Sponsor can make both significant profits and significant losses from use of the policy wordings, neither of which are related to the cost of service provided by Lloyd’s under this Agreement; and

6.5.4 the fact Lloyd’s and its authorised agents have no knowledge or control over the uses to which any User may put Sponsored Wordings extracted from the Repository.

7. SPONSOR INDEMNITY

7.1 Subject to clause 7.2, the Sponsor shall indemnify Lloyd’s and the System Providers on demand against any loss, damage, liability or expense (including legal expenses) which Lloyd’s and/or the System Providers may suffer or incur as a result of any claim or action brought by a third party against either or both of them arising from or in connection with the Sponsored Wordings or any other material provided by the Sponsor for inclusion on the Repository PROVIDED THAT Lloyd’s and/or the System Providers (as applicable): 

7.1.1 give the Sponsor prompt written notice of any such claim or action; and 

7.1.2 allow the Sponsor, at its sole discretion to either: 

(a) assume the defence of any such claim or action; or 

(b) make reasonable suggestions as to alternative arrangements prior to Lloyd’s and/or the System Providers taking action or making statements in relation to any such claim or action or the settlement of the same, including, without limitation, where such alternative arrangements would have the effect of preserving the Sponsor’s reputation or mitigating Lloyd’s and/or the System Providers' losses in relation to such claim or action.

7.2 In the event that a Sponsored Wording has been adopted as a Core Wording pursuant to clause 3.2, the indemnity given by the Sponsor in clause 7.1 shall not apply if and to the extent that the relevant third party claim has arisen as a direct or indirect result of any change to such Sponsored Wording made by anyone other than the Sponsor.

8. FORCE MAJEURE

Lloyd’s shall not be liable to the Sponsor for delay or non-performance under this Agreement or for any loss or damage which may be suffered by the Sponsor due to any cause beyond Lloyd’s reasonable control including, without limitation, any act of God, inclement weather, failure or shortage of power supplies, interruption to data hosting and/or transmission services, flood, drought, lightening or fire, the act or omission of Government or other competent authority, war, military operations, terrorism, riot, strike, lock-out, trade dispute or labour disturbance, accident, breakdown of plant or machinery, outbreak of disease or law or governmental order (each a “Force Majeure Event”).  Either party may terminate this Agreement if such Force Majeure Event continues and has continued for more than one month.

9. NOTICES

9.1 All notices given under this Agreement shall be in writing and may be given personally or by first class registered or recorded delivery post (or registered airmail post if overseas) or by facsimile addressed to the relevant party at the address set out below or to such other address as either party may designate from time to time in accordance with this clause 9.

	
	Corporation of Lloyd’s
	The Sponsor

	
	Lloyd’s 
	

	
	One Lime Street
	

	
	London
	

	
	EC3M 7DQ
	

	
	England
	

	
	Fax: 
	Fax: 

	
	Attention: Lloyd’s Wordings Repository Administrator
	Attention: 


9.2 A notice given by post shall be deemed to be served two business days after posting if served within the country of posting and seven business days after posting if served overseas.  A notice given in person or by facsimile shall be deemed to be served immediately PROVIDED THAT in the case of notices served by facsimile, the facsimile report states that the fax has been successfully transmitted.

10. third party rights

The parties acknowledge that Lloyd’s enters into this Agreement for itself and for the benefit of the Systems Providers.  Any of the System Providers from time to time may for their own benefit enforce in their own right clauses 4, 6, 7, 10, 11 and 12 of this Agreement subject to and in accordance with the provisions of the Contracts (Rights of Third Parties) Act 1999.  Notwithstanding the above, any term or terms of this Agreement may be varied, amended or modified or this Agreement may be suspended, cancelled or terminated by agreement in writing between the parties or may be rescinded, in each case without the consent of any of the System Providers.  Except as provided in this clause 10, a person who is not a party to this Agreement has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any terms of this Agreement, but this clause 10 does not affect a right or remedy of a third party which exists or is available apart from that Act.  

11. GENERAL

11.1 This Agreement, as amended from time to time, constitutes the entire agreement between the parties in relation to its subject matter and supersedes all previous agreements, arrangements, undertakings or proposals, whether written or oral, between the parties in relation to its subject matter.  Each party acknowledges that it has not relied upon and shall have no remedy in respect of any statement, condition, representation or warranty other than as expressly set out in this Agreement, unless fraudulently made. 

11.2 No amendment to, or waiver of, any provision of this Agreement shall be effective unless in writing and signed by authorised representatives of both parties.  No waiver by either party of any breach of this Agreement by the other party shall be considered to be a waiver of any subsequent breach of the same or any other breach of this Agreement.  If any provision of this Agreement, not being of a fundamental nature, is held by any competent authority to be invalid or unenforceable, in whole or in part, the validity of the other provisions of this Agreement and the remainder of the provision in question shall not be affected.

11.3 Nothing in this Agreement shall be construed as constituting a partnership between the parties or as constituting either party as the agent of the other for any purpose whatsoever, except as expressly set out in this Agreement.  

11.4 Neither party shall assign, subcontract or otherwise transfer any of their obligations under this Agreement without the prior written consent of the other party, such consent not to be unreasonably withheld or delayed, save that:

11.4.1 Lloyd’s shall be entitled to assign this Agreement to any company within its group or on the sale of all or a substantial part of its business without such consent; and

11.4.2 Lloyd’s may sub-contract all or any of its obligations under this Agreement without such consent, but shall remain responsible and liable for the performance of any such sub‑contracted obligations.

11.5 This Agreement may be executed in any number of counterparts each of which when executed and delivered is an original, but all the counterparts together constitute the same document.

12. GOVERNING LAW AND JURISDICTION
This Agreement shall be governed by and construed in accordance with the laws of England and Wales and the parties hereby submit to the exclusive jurisdiction of the courts of England and Wales.

EXECUTED AS A DEED by the parties on the date first above written.

	THE COMMON SEAL of
	NAME
	)
	

	The Society of Lloyd’s was hereunto affixed in the presence of

Authorised Signatory 
	)
	SIGNATURE


	Executed as a Deed for and on behalf of
	NAME
	)
	

	[FULL NAME OF SPONSOR LIMITED/PLC]

By Director

Director/Secretary
	)
	SIGNATURE
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