Agent or Agency Agreement

This Agreement ("Agreement") dated 20__, (“Effective date”) between
("Agent" or “Agency”) and STICO Mutual Insurance Company, RRG ("Company"), sets forth the terms and
conditions under which “Agent” or “Agency” shall perform certain services for the Company. The designations
“Agent” and “Agency” shall be interchangeable based upon the contracting party designated by signature
below. Agent and Company may also be referred to individually as a “party” and together as the “parties.”

1 APPOINTMENT

11 The Company hereby appoints Agent (and any of its Producers/Sub-brokers if Agent is an Agency) to
solicit, at its own expense, new and renewal applications for insurance contracts ("Policy" or "Policies") as
listed in Schedule A, as amended from time to time.

: DUTIES OF AGENT

21 If Agent is Agency, then it shall be responsible for assuring that all of its Producers comply with the
following duties as well as the Agent.

22 Agent will comply with all laws and regulations which relate to this Agreement and shall indemnify and
hold the Company harmless for its failure to do so. Agent shall maintain in good standing, at its own cost,
licenses required by all applicable statutes and regulations. Agent shall provide copy(ies) of its current
license(s) to the Company. Upon Agent's loss or failure to procure and maintain such licenses as may be
required by law, this Agreement shall terminate automatically in accordance with paragraph 7.3.

23 Agent may not waive any provision of the Company’s underwriting standards without the Company's
express prior written authorization. Any questions about the Company's underwriting standards shall be
referred to the Company.

24 Agent will comply with the Company's rules and regulations relating to the preparation of proposals and
the completion and submission of applications. As a material part of the consideration for the making of
this Agreement by the Company, Agent agrees that there will be made no representations whatsoever with
respect to the nature or scope of the benefits of the Policies sold except through and by means of the
written material either prepared and furnished to Agent for that purpose by the Company or approved in
writing by the Company prior to its use. Agent shall have no authority and will not make any oral or
written alteration, modification, or waiver of any of the terms or conditions of any Policy whatsoever.

25 Agent warrants that Agent will diligently and to the best of its ability ensure that the facts set forth by any
applicant in any application it solicits are true and correct.

26 Agent will conduct itself so as not to affect adversely the business, good standing, and reputation of the
Company.

27 Agent shall act solely as an independent contractor, and as such, shall control in all matters its time and
effort in the placement of the Policies offered hereunder. Nothing herein contained shall be construed to
create the relationship of employer and employee between Agent and Company.

28 Agent shall indemnify and hold the Company and its officers, agents and employees harmless from all
expenses, costs, causes of action, claims, demands, liabilities and damages, including reasonable attorney's
fees, resulting from or growing out of any unauthorized act or transaction or any negligent act, omission or
transaction by Agent or employees of Agent.

29 Agent shall maintain in force insurance coverage against wrongful acts and errors and omissions of Agent,
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its agents and employees with respect to the services performed hereunder. Such insurance coverage shall
be in the amount of at least $500,000.

Agent shall promptly prepare and transmit to the Company, in a format acceptable to the Company, such
reports as the Company may reasonably require from time to time, including reports of all information
necessary for the Company to comply with all applicable laws, rules, and regulations or to manage its
business.

Notwithstanding the duties outlined in paragraph 3.1 below, the Agent will respect the fact that all
policyholders of the Company are owners of the Company. As such, the Company will correspond with

its owners from time to time for governance or other matters.

DUTIES OF THE COMPANY

The duties of the Company shall vary depending upon the specific product being sold by Agent. For all
products, the Company will provide approved brochures and other approved marketing materials for sales
campaigns. The Company will deliver to the customer all insurance policies, certificates and related
correspondence or similar documents, in accordance with Company procedures. The Company shall
respond in a reasonable and timely manner to inquiries and questions about the product. The Company
shall maintain reasonable accounting, administrative, and statistical records in accordance with prudent
standards of insurance record keeping, including premium, sale or effective date, and any other records
needed to verify coverage, pay claims, or underwrite the company insurance products, of any insured
participant covered under the policies. Except for those requirements outlined in Section 2 hereof, the
Company will respect Agent’s autonomy and will not attempt to control, direct or supervise Agent’s
activities in any manner.

RESERVATION OF RIGHTS

The Company reserves the right to reject any and all applications for its Policies submitted by Agent.
The Company reserves the right to discontinue writing or offering any of the Policies which are or become
subject to this Agreement upon sixty (60) days notice to Agent (or the number of days required by law in

the Agent's state of domicile).

MAINTENANCE OF RECORDS

Company and Agent each shall maintain at their respective principal office, for the duration of this
Agreement and for seven (7) years thereafter, a system of files containing this Agreement and books and
records of all transactions relating to this Agreement, including records of transactions with individual
insureds. These books and records shall be maintained in accordance with prudent standards of insurance
record keeping.

The Company, its employees, or authorized representatives may have unrestricted access to records for the
Policies, and may audit, inspect and examine at reasonable times, upon reasonable notice and during
regular business hours at Agent's place of business, all books and records, and may obtain copies of such
books and records at its own expense. Company and Agent acknowledge that each shall accept automated
files in lieu of hard copy files as permitted by law.

Agent shall fully cooperate with any audit or examination by any Department of Insurance or other
authorized agencies and shall allow access to books and records maintained by either of them pursuant to
this Agreement. Each shall notify the other within five [5] business days of any such audit or examination.

All information related to Policies underwritten by Insurers and persons covered by those Policies,
including, but not limited to, lists of insureds' names, addresses, other relevant information, applications,
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master policies, files, documents and correspondence are the property of the Company subject at all times
to its control. Sales literature, computer software and other property, tangible and intangible, which the
Company furnishes to Agent, are the property of the Company subject at all times to its control. Any
materials prepared by the Company which relate to Polices underwritten by an Insurer shall be subject to
the Company's control. All property of the Company shall be returned to or provided to it upon its written
request. If Agent's ability to perform under this Agreement shall be affected by the return of such
property, then it shall not be held in breach for its failure to perform resulting from such return. Except as
provided in paragraph 5.5, Agent may not duplicate the Company's materials or use them in any way other
than as authorized by the Company and shall secure the Company's approval prior to releasing any
information contained in this property to parties outside this Agreement.

During the term of the Agreement, any extensions of it and for three (3) years thereafter, the Company
shall keep strictly secret and confidential any Confidential Information about Agent, and Agent shall keep
strictly secret and confidential any Confidential Information about the Company. "Confidential
Information" shall include information, written or unwritten, which pertains in any way to financial or
accounting matters, business production, methods of business operations, marketing, strategic planning or
proprietary information of any kind or nature whatsoever, including trade secrets or know-how.
Confidential Information does not include information that: (i) is already known to the recipient at the time
of disclosure to it; (ii) is in the public domain or subsequently becomes publicly available; (iii) is provided
to the recipient by a third party who is under no such obligation of confidentiality; or (iv) is independently
developed by the recipient. Each party shall take necessary and reasonable precautions to prevent
unauthorized disclosure of Confidential Information and shall require all of its officers, employees, and
other personnel to whom it is necessary to disclose the same, or to whom the same has been disclosed, to
keep this Confidential Information secret and confidential. It is understood, however, that certain
"Confidential Information" may be required to be filed with State and Federal regulatory agencies in
accordance with their reporting requirements. Neither party shall make use of the name or service mark(s)
of the other, including use of the name or service mark(s) of any marketing, enrollment, or other public
relations material without prior written approval of the other party.

Agent recognizes that in the performance of its obligations under this Agreement, it may be party to
confidential information about individuals covered by Policies underwritten by an Insurer. Information
that identifies an individual covered by the Policy is confidential. During the time confidential information
is in Agent's custody or control, it shall take all reasonable precautions to prevent disclosure or use of the
information for a purpose unrelated to administration of insurance benefits. Agent may disclose
confidential information only:

561 1n response to a court order;

se2 for an examination conducted by the Commissioner of Insurance;

563 to the other party; or

se4 with the written consent of the identified individual or his or her legal representative.

COMPENSATION

Compensation for each policy written hereunder shall be made by the Company to Agent in accordance
with Schedule A, attached hereto and incorporated herein by reference. The Company shall not be liable
for any payments due to agents of Agent during the term of this Agreement or thereafter.

Compensation due under this Agreement shall be paid to Agent within 30 days from the end of each month
in which the Company receives premium (premium is invoiced quarterly) with respect to its Policies or as

may otherwise be agreed upon in writing.

A party shall have a lien and right of offset on all sums payable hereunder or otherwise for any debt due
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from the other party or the other party's agents. Indebtedness under this Agreement or under any other
agreement between the parties shall constitute a general indebtedness survive the termination of this
Agreement. A party shall not be limited to recovery of payment of this indebtedness from sums payable
under this Agreement.

Under all circumstances, the Company shall have the right to offset overpayments to Agent against
amounts due to Agent.

EFFECTIVE DATE, TERM AND TERMINATION

This Agreement shall commence on the effective date first stated above and shall continue in force until
terminated pursuant to this Article.

Except as otherwise provided herein, this Agreement will begin on the effective date and terminate twelve
(12) months thereafter, at which time it will automatically renew for subsequent one (1) year periods
unless either party gives written notice a least sixty (60) days prior to termination date or unless
termination is otherwise provided herein. The parties expressly agree that subject to the provisions of
paragraph 7.3 and 7.4, any termination of this Agreement will not in any fashion terminate the obligations
of the parties with respect to business written during the term of this Agreement. Subject to the above, the
obligations of the parties with respect to such business shall remain in full force and effect until the
cancellation or termination date of any such Policy.

Notice, as provided herein, is to be sent to:

If to the Company:
STICO Mutual Insurance Company, RRG

171 West Wing Street, Suite 208
Arlington Heights, IL 60005

If to the Agent:

Agent or Agency Name:
Address, City, State, Zip:

Contact Name:
Phone Number:
Email:

Other Information:

Checks Payable To:
(Corresponding to name as reflected on attached W-9 and license)

Website (if applicable):

All notices given under this Agreement must be in writing and sent via a verifiable method to the party
receiving notice at the address indicated above or such address as may have been communicated most
recently in writing to the sending party.
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This Agreement will terminate automatically upon the occurrence of any of the following events, and upon
such occurrence the parties shall be obligated to make only those payments the right to which accrued to
the date of termination:

731 Suspension or revocation of a party's license(s) in any state(s) in which both parties are working
together;

732 Conviction of a felony by Agent and/or its employees;

733 Sale or transfer, or other substantial changes are made in the ownership of Agent's Agency;

734 Cancellation or expiration of Errors and Omissions insurance required of Agent by this Agreement;

735 Misappropriation (or failure to remit) any funds or property due the Company from Agent;

736 Determination that Agent is not in compliance with Company underwriting guidelines or the terms of
this Agreement and Agent has failed to correct the problem within 10 days of the Company providing

written notice of same;

737 The filing of a petition in bankruptcy by a party or commencement of any voluntary insolvency
proceeding;

738 The filing of an involuntary petition in bankruptcy or commencement of any involuntary insolvency
proceeding not cured by dismissal by the party within sixty (60) days of filing.

In the event of a material breach by a party to this Agreement, the non-breaching party may terminate this
Agreement after providing thirty (30) days written notice to the breaching party to cure such breach.
Upon such occurrence, a party shall be obligated to make only those payments the right which accrued to
the date of termination.

GENERAL PROVISIONS

Failure of either party to insist upon the performance of any of the terms of this Agreement or to declare a
forfeiture or termination in the event of non-performance by the other party shall not constitute a waiver
of performance required hereunder.

No assignment, transfer or disposal of any interest that a party may have pursuant to this Agreement shall
be made at any time without prior written approval of the other party. Notwithstanding the foregoing,
Company may assign any and all interests under this Agreement to a parent or affiliate, or due to merger or
acquisition without the consent of Agent.

This Agreement shall be binding upon the administrators and executors, successors and permitted
assignees of the parties hereto.

No Amendment or modification of this Agreement shall be valid, or of any force or effect, unless the
same be in writing and acknowledged and signed by the Company and Agent subject to the Notice
provisions as set out in paragraph 7.2.

Any disputes, claims or counterclaims arising from or relating to this Agreement shall be subject to and
shall finally and exclusively be resolved by binding arbitration under the rules of conciliation and
arbitration of the American Arbitration Association. Each party shall appoint an arbitrator, and the two
arbitrators thus selected shall designate a third. If either party fails to appoint an arbitrator within thirty
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(30) days after receipt of notice of the appointment by the other party of its arbitrator, or if the arbitrators
selected by the parties fail to appoint a third within thirty (30) days after both have been appointed, then
the American Arbitration Association shall have the power, on the request of either party, to make the
appointments which have not been made as contemplated above. The costs of arbitration shall be borne
equally by the parties.

This Agreement shall be construed for all purposes and shall be interpreted and enforced in accordance
with the laws of Vermont. The parties agree the site of this contract is the State of Vermont. Each chooses
the State of Vermont as it choice of forum for any suit or other action which may be filed to enforce all or
any part of this Agreement or for damages arising directly or indirectly from it.

The terms and provisions of this Agreement shall be severable. If any provision of this Agreement shall
be adjudged invalid or unenforceable under applicable law, such part may be reformed by a court of
competent jurisdiction sitting in equity. The parties shall continue to abide by all other or remaining
terms of this Agreement, and if the court declines to revise the offending provision, the parties shall strive
to deal with each other in a fair and reasonable manner.

This Agreement constitutes the entire agreement between the parties with respect to its matter.

IN WITNESS WHEREOF, intending to be legally bound hereby, the parties hereto have executed this
Agreement.

STICO Mutual Insurance Company, RRG

By: By:
Name: Colin M. Donovan Name:
Title: President Title:

Date: Date:




AGENT OR AGENCY AGREEMENT

SCHEDULE A

Product Compensation Schedule

Requirements

Agent will also be required to furnish upon Company’s request copies of E&O certificate of insurance and
State licenses for those States where products are to be marketed, negotiated and sold.

Compensation

The compensation stated below will be paid on Gross Collected Premium received from or through the Agent:

Description Commission

General Liability, Pollution Liability, Umbrella Liability ($0-$249,999 in GWP) | 12.5%

GL, Pollution, Umbrella ($250,000 - $500,000 in GWP) 14%

15% + Territory

GL, Pollution, Umbrella ($500,000+ in GWP) Lead Exclusivity*

*Contact STICO Mutual for terms of territory lead exclusivity.



