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Great Hampden
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Buckinghamshire HI'16 9RD
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July 2013

Dear Andrew,
APPOINTMENT AS NON-EXECUTIVE DIRECTOR OF HAMPDEN UNDERWRITING
PLC
On behalf of Hampden Underwriting Plc (the "Company")I am pleased to confirm your appointment
as anon-executive director ofthe Company.
Before dealing with the detailed terms and conditions of your appointment I would like to draw your
attention to some general issues.
First and foremost, you should bear in mind that non-executive directors have the same general legal
responsibilities to the Company as any other director.
The role of non-executive directors
It is the policy of the Company to comply with the UK Corporate Governance Code("the Code"),
and many of our duties set out in this letter of appointment reflect the special role of the nonexecutive director in the corporate governance of the Company. In this regard, in addition to the
requirements of all directors mentioned above, the role of the non-executive has the following key
elements:
•

Strategy: Non-executive directors should constructively challenge and contribute to the
development of strategy;

•

Performance: Non-executive directors should scrutinise the performance of management in
meeting agreed goals and. objectives and monitor the reporting of performance;

•

Risk: Non-executive directors should satisfy themselves that financial information is accurate
and that internal controls and systems of risk management are sound; and

•

Remuneration: Non-executive directors are responsible for determining appropriate levels of
remuneration of directors and have a prime role in appointing, and where necessary removing,
senior management and in succession planning. Formal and. transparent procedures should be
in place for determining directors and management remuneration with an appropriate level of
linkage between performance and reward.

•

Communication: Non-executive directors are responsible for ensuring that there is
satisfactory dialogue with shareholders.

Time
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By accepting this appointment you confirm that you are able to allocate sufficient time to meet the
expectations of your role.
The detailed terms and conditions of our appointment are as follows:
L

TERM

11

Your appointment, which is subject to the Company's Articles of Association will initially be
for a period up until the annual general meeting of the Company which will take place during
the course of 2014 and then subject to re-election for a further period of 12 months unless it is
terminated earlier by either you or the Company giving to the other at least three months
written notice.

1.2

Notwithstanding the other terms of this letter, your appointment shall terminate immediately
without notice (ar a payment in lieu of notice) if:
(a)

you are in breach of your obligations as set out in this letter of appointment;

(b)

you are not re-appointed when appropriate as a director by the Company in General
Meeting;

(c)

you are removed as a director by the Company in General Meeting; or

(d)

you resign your directorship or otherwise cease to be a director in accordance with the
provisions of the Company's Articles of Association.

1.3

Upon the termination of your appointment for whatever reason, you agree that you shall
immediately tender your resignation as a director of the Company (unless you have ceased to
be a director pursuant to paragaph 1.2 above) and from any trusteeships held by you of trusts
established by the Company or any Associated Company without any compensation. If you
fail to do so you hereby irrevocably authorise the Board to appoint someone in your name and
on your behalf to be your attorney and to sign any documents and to take such. other steps as
are necessary to give effect to the resignation.

2.

ROLE

2.1

During your appointment you are required to attend regular Board. meetings, emergency
Board meetings, Annual General Meetings and Extraordinary General Meetings of the
Company.

2.2

You should also serve on one or more of the Board Committees.

2.3

You should be available at all times to discharge your duties.

2.4

To assist you in the discharge of your duties, you will be made aware in good time of all
issues, policies and other matters affecting the Company so that you may make enquiries and
consult as you consider necessary. Following consultation with the Chairman you may be
invited to attend regular meetings with major investors. Sometimes you may be requested by
major shareholders to attend meetings with them.

2.5

At all times you shall faithfully, efficiently and diligently perform your duties, act in the best
interests of the Company and any Associated Company and promote its and their good
reputations.
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3.

FEES
You will receive an annual fee in the sum of £15,000 per annum (less t~ and any necessary
statutory deductions) in consideration of your services. The fee will be paid in arrears by
equal quarterly instalments and will be reviewed annually by the Board. You will not be
eligible to receive any other benefits.

4.

EXPENSES
You will be reimbursed for all reasonable out of pocket expenses properly incurred by you on
Company business. Claims for reimbursement should be accompanied by receipts and will be
reimbursed to you provided the Board agrees they are properly due.

5.

CONFIDENTIALITY AND RETURN OF COMPANY PROPERTY

5.1

You. agree that you shall not during the term of your appointment(except in the proper course
of the performance of your services or with the prior consent of the Board or otherwise) ar at
any time afters its termination for any reason whatsoever:
(a)

disclose or communicate to any person, firm or company; or

(b)

cause unauthorised disclosure of, or

(c)

otherwise make use of,

any Confidential Information (as defined below) which you have or may have acquired in the
course of your appointment (whether before, on or after the date of this letter) and shall. use
your best endeavours to prevent the unauthorised disclosure or publication of such
information.
5.2

Nothing in this paragraph 5 shall prevent you from using any general knowledge and skills
which are not treated by the Company as confidential or do not properly belong to the
Company and which you may have acquired or developed at any time during your
appointment. Your obligations set out in this paragraph 5 shall cease to the extent that the
relevant Confidentiality Information comes into the public domain otherwise than through
your own default or negligence.

5.3

In this paragraph "Confidential Information" shall include confidential or secret information
belonging or relating to the Company or any Associated Company or any of its or their
suppliers, agents, distributors or customers including, without limitation, confidential or
secret information relating to the business strategy, technical processes, employees, research
or finances or any of the aforesaid or relating to the know-who, designs, inventions or
improvements or other matters connected with the products or services manufactured,
marketed provided or obtained by the Company or any Associated Company or any of its or
their suppliers, agents, distributors or customers.

5.4

When your appointment ceases, or at any time at the request of the Board, you shall
immediately return all documents and other property belonging to the Company or any
Associated Company and which may be in your possession or under your control, and you
undertake to return to the Company all such documents that may come into your possession in
the future.
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6.

CODE OF CONDUCT
During your appointment you shall comply with such requirements as the Board may specify
from time to time.

7.

OTHER DIltECTORSHIPS AND BUSINESS INTERESTS

7.1

In accordance with your duties of disclosure as a director you confirm that you have set out in
the attached Schedule your other directorships (if any)and any business interests that you and
your family may have.

7.2

At any time during your appointment you shall not have other directorships or business
interests which conflict with. your duties as a director to the Company either by virtue of the
nature ofthe commitment or the time devoted thereto.

7.3

During your appointment you will consult with the Chairman prior to accepting any other (or
further) directorships or any public appointment.

8.

PERFORMANCE REVIEW
The performance of individual directors and the whole Board and. its Committees is evaluated
annually in accordance with the Code. If, in the interim, there are any matters which cause
you concern about your role, you should discuss them with the Chairman as soon. as is
appropriate. Similarly, if there are any matters which cause the Company concern, the
Chairman will discuss them with you.

9.

PROFESSIONAL ADVICE
Circumstances may arise where you consider it appropriate to take independent professional
advice in the performance of your duties under this appointment. A copy of the Board's
agreed procedure for this purpose is set out at Appendix 1. The Company will reimburse the
full costs of such advice incurred in accordance with the policy.

10.

DEFINITIONS
For the purposes of this letter, "Associated Company" shall mean:
(a)

the holding company of the Company (as defined in section 1159 of the Companies
Act 2006); or

(b)

any subsidiary (as defined in section 1159 as aforesaid) of any such holding company
or ofthe Company; or

(c)

a company over which the Company has control within the meaning of section 840
Income and Corporation Taxes Act 1988.

"Board" means the board of directors of the Company.
11.

PREVIOUS AGREEMENTS
The terms of this letter shall take effect in substitution for all previous agreements and
arrangements (whether written, oral or implied) between you and the Company relating to
your appointment. You acknowledge that, on entering into this letter, you have no outstanding
claims against the Company or any Associated Company.
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12.

MISCELLANEOUS
It is agreed that your appointment is not a contract of employment as defined by section 230
Employment Rights Act 1996.

13.

APPLICABLE LAW
English law shall apply to this letter and the parties submit to the jurisdiction of the English
Courts.

I trust that you find the terms and conditions relating to your appointment acceptable. Assuming that
you do, I should be grateful if you could sign and return the enclosed copy of this letter in order to
signify your agreement.
SIGNED for and on behalf of the Company
acting by:

~~
~~~G
........................................
Director ....~f~2~.°~

EXECUTED and DELIVERED by
ANDREW HILDRED CHRISTIE
as his DEED in the presence of:

)
)
)

~

Witness' signature

4~[!~~:~G~%~~~f.G'.
--G

Witness' name

.........................................
~~~'~
~~`~~~~~'"

Address

•••••••••••••••••
............................

Occupation
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J

.....:..........

................................................................
~.~~~

SCHEDULE
Other Directorships and business interests
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SCHEDULE
Other Directorships and business interests

Directorships and partnerships
Smith Square Partners LLP
Elementis Plc
Nomina 174 LLP
Nomina 371 LLP
Tedworth Square North Limited
Tedworth North Management Limited

