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SUPERIOR ACCESS INSURANCE SERVICES,
INC.

ONLINE MEMBER SERVICES AGREEMENT

EFFECTIVE DATE: APRIL 12, 2012

IMPORTANT: THE TERMS AND CONDITIONS BELOW WILL GOVERN YOUR
RELATIONSHIP WITH SUPERIOR ACCESS INSURANCE SERVICES, INC. (" SAIS") AND
YOUR USE OF THE SAIS WEBSITE AND OTHER SERVICES. YOU ARE RESPONSBLE
FOR REVIEWING AND BEING FAMILIAR WITH THIS DOCUMENT AND THE TER  MS OF
SAIS’WEBSITE USE AND PRIVACY POLICY. ACCESS TO THE WEBSITE AND T HE
SERVICES ARE CONDITIONED UPON YOUR ACCEPTANCE OF ALL TERMS A ND
CONDITIONS OF THIS AGREEMENT, AND THE WEBSITE USE AND PRIVACY P OLICY.
YOU MAY ACCEPT BY CLICKING THE "I ACCEPT" BUTTON BELOW. PLEASE NOTE
THAT ANY USE BY YOU OF THE WEBSITE OR SERVICES WILL CONSTITUTE
ACCEPTANCE OF THE TERMS AND CONDITIONS OF THIS AGREEMENT AND ANY
MODIFICATION HERETO.

1. Services

Member is hereby designated as the entity set out in the Online Membership process.heAdBy
designated as Superior Access Insurance Services, Inc.

During the term of this Agreement, and subject to the terms provided herein, SAIS shdk plewmber

with access to one or more insurance companies, markets or underwriting faaiitiadhhom SAIS has

a contractual relationship ("SAIS Markets"). The information and services avadable through SAIS

and its website are collectively referred to herein as the "Services".dd&ESnot recommend or endorse
any SAIS Market, nor does SAIS assume any responsibility regarding the actions ontapoeseof

any SAIS Markets in connection with obtaining or providing quotes for insurance, or obtaining or issuing
insurance policies. Member and SAIS Markets will each determine in their sotettin whether or not

to seek, obtain, or provide quotes or binders, or obtain or issue policies. SAIS may at any timepsubjec
notice as provided below, rescind the Member’s authority to use the Services.

2. Eligibility

e Use of this Website and Services is limited to parties that may lawfullyiatdeand form
contracts under applicable law. Members must register with SAIS and providguaiéred
information regarding Member prior to making any use of the Services. The specifidigfigibi
requirements shall be set out in the Online Membership process on SAIS’s Welisite t&a
satisfy any of the eligibility requirements for a membership or provide any requestedatidor
may result in termination of this Agreement or suspension or restriction of your maipbers

e SAIS reserves the right to refuse to accept any Member.

e Member must at all times maintain a valid agent/broker license for eachrstbéach line of
business in which it solicits insurance business from insureds or prospective insdredsltastate
selected by Member in the Online Membership Process on SAIS’s Website andts@aede
warrants that it holds such license. A Member may not solicit or sell insurancedsusirany state
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in which it is not licensed. Member represents that such license(s) are ned loypiany condition

or restriction imposed by any regulatory authority. Member must furnish proof of such licensing
upon request by SAIS and promptly notify SAIS of any changes in license status for each state
selectedSAIS reserves the right to terminate, suspend or restrict your membship and this
Agreement, and suspend the payment of commissions in the event your lise(s) lapses or is
cancelled, or You fail to provide evidence of a current unrestricted ligese. In the event your
membership is suspended or restricted for failure to provide evidere of a current

unrestricted license(s) you will continue to be charged a memberghiee until SAIS receives
such evidence or your membership is terminatedMember agrees to comply with the laws of the
states in which the insurance risk for which they are obtaining a quote is located, includog wi
limitation, all laws regarding the license required to be held by persons in Membernz atiga

that are utilizing the Services.

e Member agrees to maintain Errors & Omissions ("E&QO") insurance covering Msnabgvities
with limits of at least $500,000 for property and casualty business written by Member and
represents and warrants that it holds such insurance. An updated declarations page must be
provided to SAIS on the anniversary date each year thereafter or at any time SAIS agles
information. In the event that Member’s E&O insurance lapses or fails to remaihforée and
effect, Member shall promptly notify SAIS and voluntarily cease use of the Sermitesugh time
that the Member’s E&O coverage has been reinstated or placed inSai&reserves the right
to terminate, suspend or restrict your membership and this Agreementand suspend the
payment of commissions in the event Member’s Errors and Omissions insance coverage
lapses or is cancelled, or Member fails to provide evidence of such coveragetat tequest of
SAIS. In the event your membership is suspended or restricted for faire to provide evidence
of current Errors and Omissions insurance coverage you will continue to bénarged a
membership fee until SAIS receives such evidence or your membeiglis terminated.

e Member has no authority to bind, make, alter, vary or discharge any insurance policy, extend the
time for payment of premiums, waive or extend any policy obligation or condition, or incur any
liability on behalf of SAIS or SAIS Markets. Member shall not use the name, logo, idegtifyi
mark, or trademark of SAIS or any SAIS Market without the prior written consent of GAl®
SAIS Market

3. Membership Fees

e If Member is registered for a program in which a membership fee is charged, Metthber w
charged membership fees for Website access and fees for other servided bglétember in an
amount set out in the Online Membership process or otherwise on SAIS’s Website. stember
fees are fully earned and non-refundable upon receipt. In the event of termination of its
membership, Member shall not be entitled to a refund of any membership fees paid. If this
Agreement is terminated prior to the end of the term for which Member fees have laken pai
Member shall not be entitled to a pro-rata refund of such fees.

e Member authorizes SAIS to debit Member’s credit card or ACH account for the mstmplband
other fees charged.

e Once you have chosen a membership plan, you may only convert to a different membership plan o
revert back to a previously chosen membership plan one time in each 12 month period and will tak
effect on the next payment anniversary date or billing date.

4. Website Use and Privacy Policy and Other Noticdsom SAIS are Incorporated
into this Agreement

The Website and Services may be used only to obtain insurance policy quotes in relation to the
submission of an insurance policy application to SAIS, and may not be used for any other purpose.



Member shall review and comply with SAIS and the SAIS Markets’ requirementsieasdnobom time to
time, including without limitation th&Vebsite UseandPrivacy Policy,which is incorporated herein by
reference. The authorization to use the Website and Services is at all tinees tsugyidelines or other
instructions provided by SAIS. SAIS may make changes to this Agreement and the Webaitd Use
Privacy Policy from time to time. Member is responsible for reviewing and complyihgamyt changes
to this Agreement and the Website Use and Privacy Policy. If at any time Membeaotl@eésh to accept
a revised version of this Agreement or the Website Use and Privacy Policy, Mesabersmedy is to
terminate this Agreement as provided in Section 9 below. If Member continues to usd#ite Afed
Services after such changes to the Agreement have been made, Member will be dbaneddoepted
the terms of the revised Agreement and be bound by it.

5. Commissions; Charges; Payment and Collection émounts Due

¢ In consideration of Member obtaining insurance policy quotes for its customers through SAIS and
subject to the terms and conditions in this Agreement, Member shall be paid commissions on
policies placed or obtained through SAIS per@oenmission Schedule effect as posted on the
SAIS Website on the effective date of the policy or renewal, as applicable, whidienaayended
by SAIS at any time and which is incorporated herein by reference. An administratblafged
by SAIS, if any, shall not be passed on by the Member to the applicant or insured. Commissions
paid on Excess and Surplus Lines business shall be established on a policy by policy basis.

COMMISSIONS WILL BE DIRECTLY DEPOSITED INTO A BANK ACCOUNT
DESIGNATED BY YOU. YOU AGREE TO ACCEPT THE PAYMENT OF COMMISSI ONS
IN THIS MANNER AND TO PROVIDE ALL NECESSARY INFORMATION TO EN ABLE
SAIS TO ACCOMPLISH THE DIRECT DEPOSIT. YOU FURTHER AGREE TO KE EP
ALL SUCH INFORMATION CURRENT ANDVERIFY THE ACCURACY OF THE
INFORMATION UPON REQUEST BY SAIS.

e Any amounts or commission due Member may be offset against any amounts owed by Member,
including, but not limited to, the payment of membership fees in the event Member’s cretit or de
card or ACH Account transaction is declined for any reason, the obligation of indenmunificati
provided in Section 12, the obligation of SAIS to pay an Errors and Omissions claim due to Your
actions or to reimburse a carrier for payment of premiums which are your obligation usder thi
Agreement. Such rights shall survive the termination of this Agreement.

THE OBLIGATION OF SAIS TO PAY COMMISSION ON ANY POLICY IS SUBJE CT TO
THE COLLECTION BY SAIS OF SUCH COMMISSION FROM THE INSURANCE
CARRIER.

THE PAYMENT OF COMMISSIONS MAY BE SUSPENDED UNTIL VALID AND
EFFECTIVE ERRORS AND OMISSIONS INSURANCE COVERAGE AND/OR A CTIVE
AND PROPER LICENSING INFORMATION IS PROVIDED BY YOU TO SAIS.

e No commission will be paid to terminated or cancelled Members except for busiitéss ayr
Member prior to the date of termination and except as provided herein. Except as provided in
Section 9, SAIS will continue to pay renewal commissions on in-force policies toiadtrchor
cancelled Member as long as 1) Member maintains the necessary licenses tioewinies of
business written through SAIS and to receive commissions on such policies; 2) the Member
maintains the required Errors and Omissions insurance coverage and provides evidennszanod the
to SAIS; 3) the policy continues to be written through SAIS; and 4) Member is in complighce wi
all other terms of this Agreement. Commissions paid to Member after temwninedincellation,
suspension or deactivation of your membership shall be fifty percent (50%) of the commission i
effect for your particular membership plan on the effective date of the policy reoiewal
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endorsement.

In the event SAIS no longer has a contract with a SAIS Market, SAIS reserves the ngive the
policies written by such SAIS Market to another SAIS Market at the renewal dsdelotuch

policy. If the policy renews through SAIS with the new SAIS Market, Member shall be paid
commissions on the renewal of the policy based upon the new SAIS Market’s commission rate
Member may only charge agent/broker fees as permitted by applicable law and subjeSii&Gthe
Markets’ requirements. Member agrees to adhere to all laws and regulationsicansech fees
and to refund any such fee unlawfully charged to any applicant upon SAIS’s request within five (5)
days of notification by SAIS.

Member shall be liable to SAIS and shall pay return or unearned commissions on canceled
insurance and on reductions in premium at the same rate as originally allowed to MemiieEtrM
must pay such return or unearned commissions to SAIS within fifteen (15) days of a request by
SAIS.

Member authorizes SAIS to debit Member’s credit card or ACH account to the éeekteamber
fails to remit return or unearned commissions within ten (10) days of the date returnroednea
commissions are owed. Such debit rights survive any termination of this Agreement.

If any delinquent premium invoice(s) on any policy(ies) are placed into collection ag@inst t
insured directly, including but not limited to collection proceedings or collection idigaand
collection is successful, Member shall not be entitled to a commission on such precovery.
SAIS reserves the right to restrict or suspend Your membership inhie event you submit
payment for premium or any other amount due hereunder and such payment is terned by

Your bank for insufficient funds or is declined by Your credit card conpany.

Member agrees that it shall pay, and hereby guarantees payment of all premiums edltinctidan

of commissions to SAIS. All premiums in the possession of the Member shall be held loyst in t
and Member agrees that it is acting as a fiduciary as to such funds.

Member understands and agrees that any policies of insurance that are cancellegdsothef
non-payment of premium may not be subject to reinstatement.

6. Member Transactions

SAIS reserves the right to reject any application for insurance if such applicain@omplete, if
its information cannot be validated or if the information contained in the application does not
conform with the insurance carrier’s underwriting guidelines. SAIS has no obligation pbetem
or correct any incomplete or inaccurate application submitted by Member. SAIS st re
Member to provide full and accurate information. SAIS shall not be responsible either for
exposures or policy limits not requested by Member. It is the responsibility of Member to
understand the underwriting requirements for any policy of insurance and to accurate,\tratafull
completely communicate any such information to SAIS in a timely manner.

Except as provided herein to the contrary, Member retains all renewal rights tepobtained
through SAIS.

Member has sole and exclusive responsibility for all communications with the insbrgrezeand
for all policy servicing functions, all legal and regulatory requirements pertaining itostiance
buyer and to the conduct of Member’s insurance business.

Member shall not hold itself out as an agent for or representative of SAIS or any S¥ki&.Ma
Member understands that Member has no express or implied authority to bind coverage on behalf
of any SAIS MarkeMember understands and agrees that no insurance coverage is bound by
any SAIS Market until such coverage is expressly confirmed in writing eliter by the

applicable SAIS Market or by SAIS. Member is not authorized to confirm birding of

coverage to any insured nor to issue any certificate of insurance or other evidanof

insurance to any insured, any additional insured, any loss payee or to any third pens unless
and until binding of coverage is confirmed in writing by either SAIS or theSAIS Market, and



Member is authorized in writing to issue such evidence of insurance.

Member shall notify SAIS of any legal action, threat of legal action, or complaithifite a
regulatory authority with respect to any matters pertaining to this Agreement iatehgdipon

notice of the same. Member shall cooperate with SAIS in the investigation, setti@ndefense of
any claim, suit or complaint arising out of business produced hereunder, and shall do nothing to
prejudice the rights of SAIS in relation thereto. All notices of suits, suit papensti@mw

complaints shall be forwarded to SAIS regarding business written under this Agreatheantwo

(2) business days of receipt.

7. Member Audit Requirements/ Access to Records

Member shall maintain, at its principal administrative office, accurate@nglete records and accounts
of all transactions and/or policies sought or obtained through SAIS hereunder during the time this
Agreement is in force and for five (5) years thereafter. Such records and accouis stahtained in
accordance with best insurance practices. Member shall allow audit(s) assl g &AIS to Member
records relating to coverage, binders, policies, and use of the Services during normal basisesgpon
five (5) business days notice. SAIS may only audit and access records related toglatei@shrough
SAIS. SAIS audit and access rights shall survive any termination of this Agreemarqgdriod of five

(5) years.

8. Privacy and Security

Please read the SAIS Website Use and Privacy Policy which is hereby incorporateddncee

SAIS may change thieolicy from time to time, which will be noted by a last revision date at the
top of thePolicy . Member is responsible for reviewing the Policy periodically for any changes and
complying with its terms.

Member is solely and exclusively responsible for knowing and complying with all of its privacy
obligations under applicable law. Member will fully cooperate with SAIS or SAI&&supon
written request regarding any issues concerning privacy and/or security compliance.

Member agrees that any information concerning SAIS, its clients, SAIS Marketscgsand
personnel is confidential and proprietary in nature and not to be shared with any other entity
without the express written permission of SAIS. Member agrees that SAIS shatitterl to
injunctive relief and any other remedies afforded by law if such information is diddgse

Member.

The password granted to Member may be used only to access the Website, use the Services,
electronically sign its transactions and review its completed transactiongeévés solely
responsible for maintaining the security of its password. Member may not disclosswemhto

any third party (other than Member employees authorized by it to use its account) and is solely
responsible for any use of or action taken under its password on the Website. If Membexdscpass
is compromised, Member must change its password. Member must promptly notify SAIS of any
security breaches or unauthorized access to the Website or Services.

Member has sole and exclusive responsibility for all systems required by Membezds acd use
the Website and the Services, including without limitation all hardware, operatingussnft
applications software, electronic storage, browser configuration and network comesAVS
hereby disclaims all liability arising from any changes Member may make to its @mput
software in order to use the Services.

9. Termination

This agreement may be terminated by SAIS upon written notice to Member or notice provithed via
Website. Member may only terminate this agreement by following the procedure providediier via
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Website. Member may transfer policies obtained through SAIS at any time upon noticeWeb# or
upon notice of termination by SAIS. Upon notice of termination Member may no longer utilize the
Services.

If Member is terminated for any of the following reasons, it shall not be entitled toytme piaof
commissions after termination of its membership: a) Member withholds any fundggalicother
property belonging to SAIS, SAIS Markets or any insured or applicant for insurance or fajsaio pa
amount when due; b) a regulatory authority cancels or nonrenews any license necessarpért®em
produce insurance, or such license lapses, ¢) Member fails to comply with this Agfresamye
amendment hereto, any guideline or written instruction provided by SAIS, or the Website Uswanyd P
Policy; d) Member commits any act of fraud or misrepresentation €) Member bdzankespt or
insolvent, either voluntarily or involuntarily commences any action for relief under the bankiaps

of the United States, is dissolved or liquidated; f) Member’s Errors and Omisssomarice coverage is
canceled, lapses or is reduced below a level acceptable to SAIS.

10. Independent Contractor; No Agency; No Third-Paty Beneficiaries.

e This Agreement does not create any employment, partnership, agency, joint venture, or other
fiduciary relationship between Member and SAIS. Member is an independent insurancerproduce
and is not acting under appointment as an agent for SAIS or any SAIS Markets. Member is an
independent contractor for all purposes under this Agreement.

¢ Nothing expressed or implied in this Agreement shall be construed to give to any person other thar
the parties hereto or any third party beneficiaries any legal or equitable rightdiegnoe claims
under or in respect to this Agreement.

11. Representations and Warranties.

e Member represents and warrants that:
o at all times it will comply with all applicable laws and regulations relatngstbusiness;
o to the best of its knowledge the information it provides to SAIS is accurate and coraptete;
o to the best of its knowledge the information it provides to SAIS is accurate and commptete;
o it will comply with the Website Use and Privacy Policy.

e SAIS makes no representations or recommendations regarding coverage choicedgelilmdisbles
or endorsements of any applicant for insurance nor does SAIS warrant the suitability of any
insurance or insurance policy for any person’s needs. SAIS does not guarantee Member’s
satisfaction with the performance of the SAIS Markets, nor does SAIS guaranteenmepthat
Member will successfully obtain quotes, binders or policies from any SAIS Marketgththe
use of the Services. It is the exclusive duty of the Member to assess an applicdstanue®
make insurance coverage and related insurance recommendations.

12. Indemnity

e SAIS agrees to indemnify, defend and hold harmless Member against any and all claimmslsgem
losses, expenses, liabilities and damages of whatever nature, including interets¢spemdl
attorney fees (collectively herein, "Costs") Member may incur, which result fmose out of, or
relate to any breach by SAIS of this Agreement.

e Member agrees to indemnify, defend and hold harmless SAIS, the SAIS Markets, claims
administrators, and servicing companies against any and all costs SAIS and/or theyumay inc
including costs of collection of any amounts due hereunder, or which result from, arise out of, or
relate to:

o Member’s duties, obligations, or performance under this Agreement;



o Member’s duties or obligations to its customers or to the SAIS Markets;
o any violations of the obligations of Member under applicable insurance law; or
o any other acts or omissions of Member and/or its agents, employees or representatives.
e Each party to this Agreement shall promptly notify the other party in writing of the exastéaay
claim or anticipated claim that is subject to indemnification under this secach.garty and/or its
affiliates shall at all times have the right to fully participate in such defantheir own expense.

13. Limitation of Liability and Disclaimer

SAIS WILL NOT BE LIABLE FOR ANY DAMAGES OF ANY KIND, INCLUDING WIT  HOUT
LIMITATION DIRECT, INDIRECT, INCIDENTAL, PUNITIVE, OR CONSEQU  ENTIAL
DAMAGES (INCLUDING WITHOUT LIMITATION LOST PROFITS OR LOSS O F BUSINESS
OPPORTUNITY), ARISING OUT OF OR IN CONNECTION WITH THIS AGREEM ENT, THE
WEBSITE, THE SERVICES, USE OF THE SERVICES, OR THE INABILITY TO US E THE
SERVICES. SAIS DISCLAIMS SUCH LIABILITY TO THE MAXIMUM EXTEN T PERMITTED
UNDER APPLICABLE LAW.

SAIS MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND, EXPR ESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION, TO THE FULLEST EXTENT P ERMITTED
UNDER APPLICABLE LAW:

e THAT THE SAIS MARKETS WILL PERFORM AS INDICATED OR TO MEMBERS
EXPECTATIONS;

e THAT MEMBER WILL SUCCESSFULLY PLACE A POLICY WITH SAIS MARKES OR
THAT OTHER SERVICES WILL BE COMPLETED TO MEMBER'S SATISFAGQDN; AND

e THE ACCURACY, RELIABILITY, OR COMPLETENESS OF THE FACTUAL INBRMATION
PROVIDED THROUGH THE SERVICES OR BY THE SAIS MARKETS.

14. General Provisions

e Applicable Law. The Website and the Services are arranged, sponsored, and managed by SAIS in
the State of California, USA. The laws of the State of California govern this rhgréeand all of
its terms and conditions, without giving effect to any principles of conflicts of laws bidleagrees
to waive jury trial and to the trial of any disputes solely before a judge. SAIS in entitled t
attorneys’ fees and costs of suit if it obtains an order, judgment in any amount, injunction or other
relief.

e Entire Agreement. This Agreement, including any terms and conditions incorporated herein by
reference, and the general terms and conditions contained on the Website, including buedot limit
to the Website Use arRfivacy Policyconstitute the entire agreement of the parties with respect to
the subject matter hereof, and supersede and cancel all prior and contemporaneoustagreeme
representations, and understandings of the parties in connection with the subject neaiter he

e Applicability. If Member has any agreements with SAIS in effect as of the date hereof, such
agreements are hereby cancelled and superseded in their entirety by this Agreesent. Thi
Agreement shall apply to all policies heretofore and hereafter bound or placed through SAIS by
Member.

e Severability. If any provision of this Agreement shall be deemed unlawful, void, or for any reason
unenforceable, then that provision shall be deemed severable from these terms and canditions
shall not affect the validity and enforceability of any remaining provisions.

e No Waiver. SAIS will not be considered to have waived any of its rights or remedies described in
this Agreement unless the waiver is in writing and signed by SAIS. SAIS’ failuredccerthe
strict performance of any provision of this Agreement will not constitute a waivekI8f fght to
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subsequently enforce such provision or any other provisions of this Agreement.

¢ Assignability. Member may not transfer or assign the Agreement except with written consent of
SAIS.

| HAVE COMPLETELY READ THIS AGREEMENT AND UNDERSTAND THE TER MS
CONTAINED HEREIN.  HEREBY AGREE TO ALL OF THE PROVISIONS CONT AINED
ABOVE, INCLUDING WITHOUT LIMITATION THE  WEBSITE USE POLICY AND
PRIVACY POLICY .

BY ACCEPTING THIS AGREEMENT, | REPRESENT AND WARRANT THAT I HA VE
THE FULL RIGHT AND POWER TO EXECUTE THE AGREEMENT ON BEHALF OF
MEMBER AND TO BIND MEMBER OR INDIVIDUALS ON WHOSE BEHALF | ACCE PT.
CLICK HERE TO ACCEPT

Name Date
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