WILLISPROGRAMS BROKERAGE AGREEMENT

Broker Name & Address: (the “Broker”), and Willis of New Hampshire
Programs of Connecticut, Inc., Smith, Bell and Thompson, Inc., Wiliis of Michi
Willis of Delaware, Inc. (collectively, “Willis’), with respect to
Willis, including, but not limited to, those programs shown as Exhibit
programs, whether or not under a service mark (the “Programs”), effect
of , 20

WHEREAS, Willis is a licensed broker and excess s
the business of placing contracts of insurance with varioug ' “ ot be
admitted to do business in the state of the residence of the > 3

WHEREAS, Broker is alicensed property/casualty '€
state in which it conducts business, and may fr ime to ti
and casuaty coverage for the Broker’'s
“Insureds’). Broker shall comply with the
it operates pursuant to this Agreement
regulatory authorities thereof.

and together, the
liction(s) within which
as of the insurance

NOW THEREFORE, i

romises, mutual covenants, and other good
and vauable consideration '

t and adequacy of which are hereby

ween Willis and the Broker with respect to all
eretofore or hereafter obtained by Willis at the
p contained shall be construed to require Broker to obtain
illis to accept orders for insurance from Broker.

ation; Duties Upon Termination

n effect until terminated pursuant to the terms of this Section I1I.
minate this Agreement without cause by providing the other party with at
prior written notice with termination be effective upon the date stated in
Willis may also terminate this Agreement immediately upon written notice
shall have violated any provision of this Agreement, including, without
's obligation to provide Willis with a copy of any new and/or replacement
rance policies within the time periods set forth in Section V hereof, but only if
such b shall not have been cured in all material respects by Broker within thirty (30) days
after written notice thereof has been given by Willis to Broker. Such termination shall be
effective upon delivery of the termination notice. This Agreement will also automatically
terminate pursuant to the terms of Section VI(A)(6). Notwithstanding any such termination, this
Agreement shall continue to apply to al policies ordered by Broker through Willis prior to the
effective date of termination.

Within thirty (30) days of effective date of termination, unless otherwise stipulated at the option
of Willis, Broker shall complete the collection and account to Willis for al premiums,
contributions, commissions, and other transactions unaccounted for on the date of termination or
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WILLISPROGRAMS BROKERAGE AGREEMENT

arising thereafter with respect to outstanding insurances for the Insureds. In the event Willis
finds it necessary to perform any duty otherwise required of Broker under this Agr
Broker shall be liable to Willis for all costs incident thereto.

Section 111 - Broker’s Authority

Nothing contained in this Agreement shall be construed to appoint B
any respect, and Broker shall have no authority to, and agrees
representations on behalf of Willis or obligate Willis to any Insured, to i

Willis or any of its Programs without the prior written cd
have the authority to appoint other agents or subagents for p [ ent and shall
not do so.

Section IV - Owner ship of Business and Ex
Broker shall own all insurance business of th gt and the use and
control of all expirations with respect
shall at any time default in any of its
such default shall continue, to the
any proceeds thereof to the f
discrepancies shall not be deemed

trol of any such expirations and to apply
igations of Broker. Minor accounting

Broker warrants sed as a property and casualty insurance
agent/broker in g ' ransacts or intends to transact business and that

Sroker shall submit to Willis. A copy of said license(s)
and Broker hereby agreesto provide Williswith a copy
licenses within five (5) business days of their issuance.
to Willis that Broker maintains and shall continue to maintain in force
Agreement, and for a period corresponding to any applicable statute of
mination of this Agreement, Insurance Brokers/Agents Errors and
Omission Insur limits of no less than $1,000,000 each occurrence/$1,000,000 annual
of said policy shall be provided by Broker to Willis prior to or
h the signing of this Agreement and Broker hereby agrees to provide
Willis wi copy of any new and/or replacement policies within five (5) business days of
their issuance. Such policy shall be subject to Willis' approval, but any insurer rated “A” by A.
M. Best shall in all events be deemed to be acceptable. Upon Willis' request, from time to time
during the term of this Agreement, Broker shall provide to Willis evidence that such licenses
remain in effect or such insurance coverage remains in place. Broker’s failure to (i) provide
Willis with evidence that such licenses remain in effect and/or such insurance coverage
remainsin place or (ii) provide Willis with a copy of any new and/or replacement licenses
or insurance policies within five (5) business days of their issuance shall give Willis the
right to terminate this Agreement pursuant to the termsof Section Il hereof.
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Section VI —Payment Responsibilities: (Refer to the Payment Option Schedule attached, to
designate the payment terms and conditions that will be followed under this Agreemen

A.

WILLISPROGRAMS BROKERAGE AGREEMENT

General Principles
Broker shall be obligated to pay on atimely basis to Willis all pr
due with respect to policies of insurance offered to the Insureds thr
not Broker shall have collected such premiums and taxes from th
recognizes that in agreeing to pay such premiums and taxes to Willis)
unconditionally as an original undertaking on its own part and not as guaran
the obligation of the Insureds.

Broker may withhold from any agency billed premiums and t3
if and only if the Broker is not then in default in any g
Aqgreement.

If any Insured shall default in the payment of
Willis shall have the right (but not the obligeati

any uncollected premium. Furth [ ve Commissions on any
premiums ultimately collected where Willis or the insurer took over
collection responsibility from t

gment from the Broker of all costs, including but not
pd costs, incurred by Willis in its efforts to collect

association against Willis as aresult of Broker’s failure
to Willis proper taxes and/or fees.

Is sold to, transferred to, assigned to, experiences a change of control
nto, in whole or in significant part, a third party, this Agreement will
e unless Willis gives its prior written consent to the sale, transfer,
of control.

all premiums and taxes (if any) due with respect to policies of insurance offered to any
Insured through Willis at the time the policy is bound. All additional premiums generated by
endorsements or audits will be agency billed, and the Broker shall pay Willis according to the
terms under Section VI(C) (Agency Billed Policies) below.

Broker may, as its option, request that Willis undertake the responsibility for collections of
premiums and taxes due under such policy(s) offered to the Insureds through Willis. If the
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WILLISPROGRAMS BROKERAGE AGREEMENT

Broker makes such election, the Broker’s Commission rate shall be reduced by three
per centage points.

9. The extension of credit to any Insured shall be at the sole risk of the Broker, and
delay any premiums due under coverages bound and written hereunder.

B. Direct Billed Policies
For business placed by Broker with Willis that is designated by
and Willis agree to the following:

1. The carrier will directly bill the Insured for any and all premiums d
such policies.

2. Thelnsured remits payment directly to carrier.

3. Williswill mail Broker all insurance contracts, end

in advance of binding, equal to a per
Insureds (the “Commission”) within

5. Broker will be obligated to
Commission paid to Bro Ion, on any return premiums or
premiums on cancellations or reductions

ordered and return premiu ended policy terms, within 45 days of

C. Agency Billg

S that is designated by Willis as agency bill, Broker
payable to Willis by Broker or on behalf of the Insureds.
B due on all certificates, policies, retrospective adjustments

nt, the total Net Premiums (defined below) due (including applicable taxes),
illis' invoice(s), no later than fifteen (15) days after the effective date of
endorsements no later than fifteen (15) days after receipt of Willis

s obligations under this Agreement).

2. The Broker may be relieved of responsibility to pay additional premiums resulting from a
retrospective premium adjustment or audit if and only if, after Documented Effort (defined
below) on the part of the Broker to collect such additional premium, the Broker notifies
Willis, in writing, within fifteen (15) days of receipt by Broker of the invoice or request for
such additional premiums, that Broker cannot collect such premium. For purposes of this
Agreement, “Documented Effort” is defined as two (2) written attempts and one (1)
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WILLISPROGRAMS BROKERAGE AGREEMENT

documented telephonic attempt by the Broker to collect such additional premiums from the
Insured.

3. The Broker will be obligated to pay return commission to Willis, at the same raiggg
Commission paid to Broker for the Insured(s) in question, on any return prg
adjustments involving the Insureds, including, but not limited to, return p
cancellations or reductions ordered and return premiums pay
policy terms, within 45 days of receipt of notice of return premi
full and on time any such return commission or adjustment,
addition to any other rights Willis has under this Agreement, in |
shall have the right to offset the amount of any such return commissio
from Broker against any future payments due from Willis to Broker.

D. Financed Policies
1. Financed through Willis

Willis is not obligated to obtain financing for an financing from a

finance company for an Insured, the Broker i §an original, signed
finance agreement (in the form provided Y other documents the
finance company may require, and the do I At check) within ten
(10) days of the effective date of d down payment

premium shall be sent directly to [ IS Agreement.

Section VII - Cancellations of Insurance

Nothing contained herein shall be construed to limit or restrict any rights of cancellation of
Willis or any insurer contained in any binder, cover note, policy or contract of insurance or by
law, including the right of the insurer, within its discretion, to cancel or rescind the policy for
underwriting or other reasons permitted by law. Cancellation or rescission of a policy by the
insurer terminates the Broker’s right to any future Commissions. Broker shall not be entitled to
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WILLISPROGRAMS BROKERAGE AGREEMENT

any flat cancellation, unless authorized or agreed to in advance in writing by Willis. In the event
of cancellation, Broker shall be liable to Willis for any earned premium and taxes (if any)
thereon, whether or not Broker has collected such premium and taxes (if any) from the Insured
and for any unearned commission, at the same rate as the Commission.

Section VIII - Claims
Broker agrees to do everything reasonably possible to safeguard the interest of Willi
insurer and shall promptly report with full details to Willis and the in
or incident that may result in a claim or loss or increased risk of loss
Broker agrees to report any subsequent information regarding such clai
the insurer. Broker has no authority to handle claims other than to notify
of the occurrence of a clam, which Broker undertakes to do immediately up
notification of same.

Section I X - Indemnification

Broker shall indemnify and hold Willis harmless from all g
expenses, including reasonable attorneys’ fees and costs, in@ : is bsulting from
any breach by Broker of any provision of this Agreement, fro
by Broker, from any warranty or representation b
ployees or sub-
producers of any contractual obligations to thir; i 2y have including,

normal business hours, to audit
Broker’s books and records in con
deemed necessary by Willis to veri 's compliance with its obligations under this
Aqgreement.

Broker shall promg C illisany additional or return premiums which may

. under this Agreement without the prior written consent of
n its rights and obligations under this Agreement, in full or in part, to
r affiliated corporations without the consent of the Broker. No failure
e performance by the other party of any provisions hereof shal be a

Broker, this Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, executors, administrators, successors, and assigns. Nothing in
this Agreement shall be construed to constitute the parties to the Agreement as agents, partners
or joint venturers.

Section XI1 - Notice
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WILLISPROGRAMS BROKERAGE AGREEMENT

Whenever notice is to be given pursuant to this Agreement, it shall be done by written notice,
and personally delivered or sent to the party by certified mail, postage paid, to the address listed
on the first page of this Agreement, and such notice shall be deemed to have been giv
date deposited in the mail.

Section XI11 — Entire Agreement
This Agreement supersedes all prior agreements, whether written

Section X1V - Execution
Execution of this Agreement constitutes full agreement g
with respect to each of the sections above. Proper exec
business as an individual, he must personally and in his™¢
Agreement in his own name and not in his name

artnership or co-
! member thereof
personaly and in his or her individual cap [ jtion, this Agreement
must be executed by a duly authorized i )

congtitute one and the same instrum
this Agreement) will have the
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WILLISPROGRAMS BROKERAGE AGREEMENT

IN WITNESS WHEREOF, the parties have executed this Brokerage Agreement as of the date and year

first above written.

WILLISOF NEW HAMPSHIRE, INC.
In Calif. dba Willis of New Hampshire
Insurance Services

One New Hampshire Ave, Suite 200
Portsmouth, NH 03801

License # 356735

WILLISPROGRAMSOF CONNECTICUT, INC.
In Cdlif. dba Willis Programs of Connecticut
Insurance Services

185 Asylum St., 25" Floor

Hartford, CT 06103-3404

License# 00101470

WILLISOF DELAWARE, INC.
300 Delaware Ave., Suite 1600
Wilmington, DE 19801
License# 1042109

WILLIS SSIGNATURE

SMITH, BELL & THOMPSON, INC.

In Cdlif. dba Smith Bell & Thompson Insurance Services
40 Main St, Suite 500

Burlington, VT 05402-0730

Licensett 596594

WILLISOF MICHIGAN, INC. dba DEALERGUARD
In Calif. dba Willis Insurance Services of Michi
32255 Northwestern Hwy, Suite 201
Farmington Hills, M1 48334
License# 0007371

BROKER/AGENT SIGNATU

By:
Suzanne Pina

OR

By:
Robert L. King

Titles:

Authorized Representative,
Willis of New Hampshire, Inc.

Authorized Represen

Authorized Repr ,
Smith, Bell & Thompson, Inc.

Authorized Representative,
Willis of Delaware, Inc.

D #:
ration(Incorporation State: )
le Proprietor, Partnership, LLPor LLC.

Please complete the attached W-9 form.

Mailing Address:
City, State, Zip:
Agency Contact#:
Agency Fax #:
Contact email:
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WILLISPROGRAMS BROKERAGE AGREEMENT

PAYMENT OPTION SCHEDULE

Broker must select one option as the payment terms that will be followed under this Agreement
as defined in Section VI (Payment Responsihilities) of this Agreement.

Only one selection can be made.

[]  Broker accepts all payment terms and conditions as outlined in Section VI (Paym
Responsibilities) excluding items 7 and 8 of Section IV(A) (General Principles).

Effectively, by selecting item 7, you will be required to prepay the prem
b| nding the coverage. Th|s could result in a potential gap of severd days b

the premiums due under all policies placed
directly and upon payment, we will remi
Willis has assumed the collection respo
reduced by three percentage points.

grams. Dealer Open Lot
ram may include a monthly
or for additional details.

v Certain financing options
cover age offered throu
reporting payment optio
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WILLISPROGRAMS BROKERAGE AGREEMENT

Please forward the executed agreement and the following:
[] Copy of E&O certificate
[] Agency resident license if you are located in AL, AK, AZ, AR, CO, DE, FL, GA, ID,

IL, IN, KS, LA, MA, ME, MD, MI, MN, MS, MO, MT, NE, NH, NM, NY, NC, ND,
OK, OR, PA, SC, VA, WA, WV, or WY.

[1 Individual producer resident license if you are located in Rl or WI.
[] If you are located in one of the following states please
license if you have one (CA, CT, DC, HI, IA, KY, NV, NJ,
VT), otherwise submit your resident individual producer license.

[] Complete W-9form

P

10 of 10
WP BK 01.05.11





