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	COMMISSION SCHEDULE
	


1. INTERPRETATION
1.1 Definitions
In the Agreement the headings shall not affect the interpretation thereof and, except where the context otherwise requires, the following words and expressions shall have the meanings set opposite them.

	Principal
	All references stating Principal apply to the Company: 

[Name of Principal Firm] 


	
	

	Representative
	All references stating Representative apply to the Company: [Name of Appointed Representative]

	
	

	Applications
	Applications for Contracts or Services.

	
	

	Appointed Representative
	The meaning ascribed to it in the Financial Conduct Authority Rules.

	
	

	Approved Person
	The meaning ascribed to it in the Financial Conduct Authority Rules.

	
	

	Client
	Any person to whom the Representative offers to provide services or from whom the Representative accepts instructions to provide services, in the course of carrying on its business as an Appointed Representative of the Principal.

	
	

	Client Ownership
	In respect of a Client the right (i) to contact or to consent to any other person contacting such Client using the information acquired for the purpose of effecting a Contract for or providing Services to such Client, (ii) to be recorded in the books and records of any Institution as being the adviser to such Client and (iii) to receive Commission in respect of General Insurance Contracts made between an Institution and such Client.

	
	

	Commission
	Initial and renewal commissions, fees and other monies receivable by the Principal in respect of Contracts placed by the Principal with, or Services arranged by the Principal to be provided by, Institutions or in respect of enhancements, additions or amendments to existing Contracts effected by the Principal in each case arranged on behalf of the Representative for Clients: in any case where the Principal has agreed to share the commission earned in respect of a particular Contract with another person, partnership, corporation, body, organisation or association the expression “Commission” shall refer only to the portion of such commission which accrues to the Principal.

	
	

	Principal’s Property
	All books or accounts, letters, documents or articles of the Principal, in the possession or under the control of the Representative from time to time and, without prejudice to the generality of the foregoing, shall include any software, hardware or other information storage system containing or likely to contain information necessary to confirm compliance with the Rules of the Financial Conduct Authority or any requirements of the Financial Conduct Authority or of legislation or regulations made pursuant to the Financial Conduct Authority.

	
	

	Contracts
	Contracts made or to be made between Institutions and Clients comprising of General Insurance Contracts or other products and services as shall for the time being be dealt in by the Principal and agreed between the parties for inclusion within the ambit of this Agreement, which are effected pursuant to Applications submitted through the Principal by the Representative.

	
	

	Financial Conduct Authority
	The regulatory body through which the Principal is authorised in the conduct of General Insurance Contracts.

	
	

	Financial Conduct Authority Rules
	The rules of the Financial Conduct Authority in force as specified in the FCA handbook.

	
	

	Introducer
	The meaning ascribed to it in the Financial Conduct Authority Rules.

	
	

	Institution
	Any insurance or assurance company, insurance intermediary, Lloyd’s Broker, Lloyd’s Syndicate or other financial institution.

	
	

	General Insurance Contract
	The meaning ascribed to it in the Financial Conduct Authority Rules.

	
	

	Period of Account
	A period of one month ending on the last day of each month or such other period by reference to which the Principal for the time being makes up accounts for the receipt and division of Commission.

	
	

	Services
	Services of whatever nature as shall for the time being be provided by or through the Principal and agreed between the parties for inclusion within the ambit of the Agreement, which are provided pursuant to Applications submitted through the Principal by the Representative.

	
	

	Year of Account
	A year ending on 31st December (or on such other date for the time being used for the purpose) or such other period by reference to which the Principal makes up its annual audited accounts.

	
	


1.2 Statutory Provisions
a) Any reference to a statutory provision shall include any subordinate legislation made from time to time under that provision.

b) Any reference to a statutory provision shall include that provision as from time to time modified or re-enacted whether before or after the date of the Agreement and shall include also any past statutory provision (as from time to time modified or re-enacted) which such provision has directly or indirectly replaced.

1.3 Interpretation
The Interpretation Act 1978 shall apply to the Agreement in the same way it applies to an enactment.

1.4 Financial Services and Markets Act 2000
Save as mentioned in the Agreement and except where the context otherwise requires words and expressions defined in the Financial Services and Markets Act 2000 shall have the same meanings herein.

2. AUTHORITY AND RESTRICTIONS
2.1 Authority
a) The relationship between the Principal and the Representative shall be strictly that of Principal and Appointed Representative and not in any way that of employer and employee.  The Representative shall not engage in any conduct, which in the reasonable opinion of the Principal is prejudicial to the Principal’s business or the business of the Principal. The Principal shall not be liable for acts, omissions and representations of the Representative other than in the course of its acting as an Appointed Representative of the Principal in accordance with the performance of its duties hereunder.

b) The Representative shall not appoint sub-agents without prior agreement.

c) The Representative shall not without the prior written consent of the Principal pledge or engage the credit of the Principal or enter into or purport to enter into any contract on behalf of the Principal other than the ordinary engagements incidental to the arrangement of Contracts or the provision of Services.

d) Except with the prior approval in writing of a duly authorised officer of the Principal all charges and expenses whatsoever incurred by the Representative in carrying out the business of acting as an Appointed Representative of the Principal or in the performance of the duties hereby contracted shall be for the account of the Representative.  In the event that any such charges and expenses are incurred or paid in the first instance by the Principal, the Representative shall reimburse the Principal therefor upon receiving a written demand from the Principal within 21 days of the date of despatch by the Principal of such demand.  Failing such payment by the Representative, the Principal shall be entitled to deduct the same (together with interest thereon at the rate prescribed by Clause 7.1 of the Agreement from the due date for payment specified in the demand) from Commission due to the Representative.

e) All letters and statements issued under the name of the Representative will clearly state that “the Representative is an Appointed Representative of [Name of Principal Firm] which is authorised and regulated by the Financial Conduct Authority” and shall comply with any reasonable layout requirements specified by the Principal.  Save as aforesaid, the Representative shall not publish, issue, write or circulate any advertisement, advertising matter, letters or other documents of whatsoever nature relating to the Principal or otherwise connected with the business of the Principal unless either:-

i) The Principal has sent such material or information to the Representative for display, dissemination or communication to the public; or

ii) A duly authorised officer of the Principal has given prior written approval to the Representative of the intended display, dissemination or communication of such material or information.

f) The Representative shall be under no obligation to performance and the Principal shall have no right to require him to perform any duties other than those which are referred to in the Agreement or which are the subject of any variation of the Agreement.

g) The Representative shall at all times during the continuance of this Agreement;

i) Act in the interests of the Principal and not allow the Representative’s interest to conflict with the duties that the Representative owes to the Principal.

ii) Act towards the Principal dutifully. 


iii)  Act towards the Principal in good faith.

2.2 Restrictions
a) The Principal may at its discretion, and where it is reasonable to do so, restrict the type of Contract and services for which Applications may be submitted by the Representative through the Principal to Institutions, or for which Applications may be sought or encouraged by the Representative while acting as agent for the Principal.  In particular (and without prejudice to the generality of the foregoing) the Principal shall be entitled to specify or limit the kinds of General Insurance Contract to which any such proposed Contract may relate.  The Principal shall notify the Representative in writing of such restrictions as it may impose from time to time and the Representative shall abide by such restrictions.

b) The Principal shall be entitled to specify and to limit the particular Institutions or types of institution to whom Applications for Contracts or certain types of Contract or for Services may be submitted through the Principal pursuant to the Agreement, or in respect of which such Applications may be sought or encouraged by the Representative while acting as an Appointed Representative for the Principal, where it is reasonable to do so.  Notwithstanding that the Representative may specify to the Principal a particular Institution to whom a Client or the Representative wishes to make an Application for a Contract or for Services through the Principal.  The Principal shall have discretion to refuse to forward an Application to any such Institution or to restrict the type of Contract or Services for which the Principal will forward an Application to such Institution, where it is reasonable to do so.
c) The Principal may at its discretion, and where reasonable to do so, impose restrictions upon the type of advice which the Representative may give to its Clients from time to time concerning the kinds of General Insurance Contract to which Contracts or proposed Contracts may relate, or concerning Institutions with whom Contracts may be entered into by the Clients, whether or not the Institutions are Institutions with whom the Principal has an agency agreement for contracts. The Principal shall notify the Representative in writing of any such restrictions, and the Representative upon receipt of such written notification shall strictly comply with the said restrictions.

d) Clauses 2.2(a), 2.2(b) and 2.2(c) of the Agreement shall not apply in so far as the Representative is acting on the specific instructions of the Client to effect a specific Contract or a Contract with a specific Institution and that Client’s Instructions are confirmed to the Principal in writing by the Client at the time the Application is submitted.

e) During the currency of the Agreement the Representative shall not:

i) Procure or endeavour to procure Clients to enter into General Insurance Contracts unless by means of an Application made through the Principal’s agency, or

ii) Give advice otherwise than on behalf of the Principal about entering into General Insurance Contracts.

f) The Representative is only permitted to commence mediation activities involving General Insurance Contracts once the Principal has issued written confirmation to the Representative that the Financial Conduct Authority has granted permission that the Representative may act as the Principal’s Appointed Representative.

g) The Representative is only permitted to commence or carry on mediation activities involving General Insurance Contracts within the scope of permission granted to the Principal by the Financial Conduct Authority and agreed by the Principal.

h) The Representative shall not advise and/or engage in the arrangement of any class of General Insurance Contract other than those shown in Appendix 1 of the Agreement.  For classes of General Insurance Contracts not authorised under the Agreement, the Representative shall only act as an introducer of business to the Principal.

2.3 Financial Conduct Authority
a) It is the intention of both the Principal and the Representative that the Representative shall be and remain registered with the Financial Conduct Authority as an Appointed Representative of the Principal.  If after the date of signature of this Agreement the Principal shall in its absolute discretion and without any liability to the Representative whatsoever decide that it will not support any application to the Financial Conduct Authority for registration of the Representative as an Appointed Representative of the Principal, the Representative shall be so notified by the Principal in writing and this Agreement shall immediately thereupon terminate.  In such event all monies paid to the Principal on account of such registration shall be retained by the Principal in recompense for its abortive costs and if no monies shall have been paid to the Principal by the Representative prior to such termination the Representative shall pay forthwith to the Principal such sum (not to exceed the initial fee established by Clause 1 of Appendix 1 to this Agreement) in respect of such recompense as shall be invoiced to the Representative.  Subject to the foregoing provisions of this Clause 2.3(a), the Principal and the Representative shall each use their reasonable endeavours and the Representative shall provide all such information as may be necessary to ensure that the Representative becomes and remains registered with the Financial Conduct Authority as an Appointed Representative of the Principal and the Agreement shall be immediately terminated without liability to the Principal if the Financial Conduct Authority notifies the Principal that it will not register the Representative as an Appointed Representative of the Principal.  If the Financial Conduct Authority shall so notify the Principal, the initial fee established in accordance with Clause 1 of Appendix 1 to the Agreement shall be payable by the Representative to the Principal within 14 days of such notification in recompense for the abortive efforts of the Principal.

b) The Representative shall ensure that:

i) the Representative (if a sole trader);

ii) a Director of the Representative, in the case of a company; and

iii) a partner of the Representative, in the case of a partnership

shall be registered with the Financial Conduct Authority as an Approved Person.  Applications for such registration must be sent to the Principal for submission to the Financial Conduct Authority not later than 7 seven days after the date of the Agreement or, as the case may be, after the date of appointment of the individual concerned. The Principal and the Representative shall each use their reasonable endeavours to procure such registration.

c) The Representative shall procure that at least one of its Approved Persons shall remain registered with the Financial Conduct Authority as a person responsible for ensuring adherence of the Representative to the FCA Rules.

d) The Representative shall comply with the requirements of the Financial Conduct Authority’s Rules applicable from time to time in respect of Appointed Representatives and Approved Persons and shall notify the Principal promptly of any material alteration in its circumstances which might affect its appointment as an Appointed Representative of the Principal or the registration of any of its Approved Persons.

e) Subject to and conditional upon the Representative complying with its obligations under the Agreement and, without prejudice to the generality of the foregoing, subject to the Representative complying with Clauses 2.3(a) to 2.3(d) of the Agreement, the Principal shall deal with all matters relating to the Financial Conduct Authority on behalf of the Representative and shall endeavour to inform the Representative of any changes or additions to the Financial Conduct Authority’s Rules affecting the Representative or the conduct of its business and to deal with the Financial Conduct Authority on behalf of the Representative in relation thereto.

f) The Representative shall not make use of the “the Representative is an Appointed Representative of (the Principal) which is authorised and regulated by the Financial Conduct Authority” statement otherwise than in the context of business contemplated by the Agreement.

2.4 Supply of information by the Representative and access to the Representative’s books
a) The Representative shall provide to the Principal a copy of its annual report and accounts (or such other audited annual financial statements as it may produce) and such other financial information relating to the Representative as the Principal may from time to time reasonably request.

b) Without prejudice to any of their other rights, the Financial Conduct Authority, the Principal, accountants appointed by the Principal, any relevant taxation authority or any other relevant regulatory or statutory body shall be given access by the Representative at all reasonable times to the books of account, records of Clients and records of transactions maintained by the Representative from time to time, in order to ensure that the Representative is complying with the Financial Conduct Authority’s Rules and with its obligations under the Agreement and to ascertain the financial position and viability as a going concern of the Representative.

c) The Principal shall provide to the Financial Conduct Authority, immediately upon request, and the Financial Conduct Authority may obtain and use all such data and/or personal data as it may require (including sensitive personal data) in relation to the Representative or any third party for any permitted purpose and according to the law.

2.5 End user agreement
Upon the request of the Principal, the Principal and the Representative shall enter into an end user agreement relating to the supply to and use by the Representative of computer hardware and software for the purposes of its business and any other agreement(s) required by the Principal, in each case in form agreed between the Representative and the Principal.

3. ARRANGEMENT OF CONTRACTS AND PROVISION OF SERVICES
3.1 Terms of business
Before undertaking any business in General Insurance Contracts including without prejudice to the generality of the foregoing, arranging a Contract of Services for a Client, the Representative shall supply the Client with a notice of terms of business including the information which it is required by the Financial Conduct Authority Rules to give to Clients.  The Representative shall further from time to time supply to Clients as required by the Financial Conduct Authority’s Rules further copies of the said notice of Terms of Business and any other notices or information as may be required by the Financial Conduct Authority’s Rules.

3.2 The Representative’s Obligations
a) The Representative shall advise the Principal of all General Insurance Contracts when it provides confirmation of inception to any clients.

b) The Representative shall not appoint or allow any person to carry on general insurance mediation activities, including introductions to the Representative without the express written consent of the Principal.

3.3 The Principal’s Obligations
Subject to Clause 2.2 above the Principal at the request of the Representative shall make the arrangements necessary to effect Contracts or to provide Services for Clients of the Representative with Institutions to be nominated in each case by the Representative or to make enhancements, additions or amendments to existing General Insurance Contracts, in each case in accordance with terms which shall be negotiated or specified by the Representative in accordance with the wishes of the Clients.  For the avoidance of doubt the Principal shall not be obligated to undertake any arrangements whatsoever in respect of any business concluded by the Representative prior to the date of the Agreement.  However, on a case-by-case basis and subject to terms to be agreed between the Principal and the Representative, the Principal may undertake arrangements in respect of such business.

3.4 Furnishing of Information
The Representative shall furnish to the Principal all such information as the Principal may require to enable the Principal to arrange the relevant Contracts or to provide Services, to claim Commission in respect thereof and to comply with the requirements of the Financial Conduct Authority, in a form which shall be specified by the Principal.  The Representative shall obtain such information from its Clients wherever necessary and shall complete the forms for the time being prescribed by the Principal for Applications.

3.5 Failure to furnish information
In the event that the Representative fails to obtain information from a Client which is relevant to the creation, amendment or continuation of a Contract or to the provision of Services or fails to communicate such information to the Principal upon request, the Principal shall give written notice to the Representative requiring the Representative to obtain and communicate the information to the Principal within a specified period (which shall be no less than 14 days from the date of the notice, or such lesser period as may be necessary to enable the information to be conveyed to an Institution within a time limit specified by that Institution), failing which the Principal shall be entitled to communicate with the Client directly in order to obtain the said information.

3.6 Contact with Clients
Subject to the provisions of Clauses 3.5, 13.3, 17.4 and 17.6 of the Agreement all contact with Clients of the Representative will be made exclusively by the Representative (whether during the currency of the Agreement or after the termination thereof) and the Principal shall not make any approaches to or attempt to communicate with a Client of the Representative without the consent of the Representative.

3.7 Further Services
The Principal and the Representative may from time to time agree as to the provision by it of further services and/or advice to the Representative including, without prejudice to the generality of the foregoing, the provision of training and marketing advice and assistance, provided, however, that the Principal reserves the right to charge a fee for any such services at its then current rates or other advice provided to the Representative which the Principal is not bound to provide pursuant to the terms of the Agreement.

4. PAYMENT OF PREMIUMS
4.1 Payment to Institutions or the Principal
Where a Contract is arranged or Services provided by or through the Principal for a Client of the Representative, so long as the Agreement remains in force all premiums and charges received by the Representative will be paid to the Principal, or upon the Principal’s agreement, the Client shall pay all regular premiums or charges directly to the Institution with whom the Contract has been made and the Representative shall ensure that payment of premium or charges is made in this manner.

4.2 Designation of payments to Institutions
The Representative shall use its best endeavours to procure that whenever regular premium payments are made by a Client to an Institution in respect of a Contract or in respect of Services arranged by or through the Principal, the Institution designates such payments as referable to that Contract for the purposes of allocating Commissions to the Principal.

4.3 The Representative’s Obligations to make up any shortfall in premium
In the event that the Representative is unable to procure the payment of premium or other amounts from its client for a contract arranged or services provided by the Principal, and where the Principal shall have a common law, statutory or contractual obligation to pay any such sums, and the Institution has enforced any such rights, then the Representative shall forthwith upon notification by the Principal and at its own expense pay to the Principal, subject to Clause 6.1 and 6.2 all amounts that the Principal shall become liable to pay to any Institution.

5. ADMINISTRATION OF COMMISSION
5.1 Collection of Commission
All commission earned in respect of Contracts effected by or through the Principal in respect of Services provided by or through the Principal pursuant to Clause 3.3 of the Agreement shall be collected by the Principal and shall be paid to the Principal directly by the relevant Institution.  The parties shall take such steps and sign such documents as may reasonably be required to procure that payment is made accordingly.

5.2 Payments to the Representative
a) The Principal shall retain all Commission until the division thereof between the Principal and the Representative is ascertained pursuant to the provisions of the Agreement.

b) The Principal may deduct from the Commission such amounts, if any, as it may be entitled to deduct pursuant to the provisions of Clause 2.1, 2.4, 3.7, 6.1, 11.2 and 19 of the Agreement.

c) Subject as provided in Clause 18.5, after making the deductions provided for in this Clause 5.2 and, if appropriate, the retentions provided for in Clause 18.2 and 18.3 the Principal shall pay upon reconciliation of the Institution’s Account and in line with the Institution’s terms of business its undistributed share of Commission received by the Principal on or before the end of the preceding Period of Account.

5.3 Payments to be made gross
All payments by the Principal to the Representative in respect of Commission shall be made gross without deduction of income tax, national insurance contributions or any other taxes or sums for which the Representative may be liable to account. The Representative shall account at all times to the proper authorities for such taxes, national insurance contributions and any other monies for which it may be accountable as a result of the receipt of Commission.

6. RECOVERY OF COMMISSION BY AN INSTITUTION
6.1 Repayment of Commission
In the event that any Institution is entitled to and does reclaim any Commission or other amounts which have been received by the Principal for division between the Principal and the Representative then:-

a) If there are sufficient funds held by the Principal, for division between the Principal and the Representative (whether or not held pursuant to Clause 18 of the Agreement), the Principal shall refund such Commission or another amount to the Institution from these funds and shall advise the Representative in writing of the action so taken;

b) If there are no or insufficient funds held by the Principal, for division between the Principal and the Representative, to make the necessary refund, then the Representative shall forthwith upon notification by the Principal and at its own expense refund to the Principal for transmission to such Institution the whole or such part as has not been refunded in accordance with Clause 6.1(a) of this Agreement of the relevant Commission or other amount which the Representative has received and shall indemnify the Principal against all claims and demands in respect of such Commission or other amount and the Principal shall repay to the Institution any part of such Commission or other amount received by it.

6.2 Repayment by Representative to Principal
a) In the event that, notwithstanding the provisions of Clause 6.1 of the Agreement, the Principal is required to refund to an Institution any Commission or other amount paid to the Representative or is obliged or allows any further Commission or payment due to the Principal from the Institution to be set off in lieu of refund by the Representative of the Commission, then the Representative shall repay to the Principal that Commission (together with any interest that the Principal shall be obligated to pay under common law, statute, or contract, and where the Institution has enforced any such obligation) forthwith upon receipt of notification from the Principal of such refunding or allowance and a demand by the Principal for such repayment.

b) If such repayment is not made by the Representative forthwith upon receipt of such notification or if the Principal shall decide not to demand repayment, the Principal shall be entitled to deduct from the money held by the Principal for division between the Principal and the Representative any Commission received by the Principal which would otherwise have been paid out to the Representative up to an amount equal to the arrears of any such repayment (together with interest thereon calculated in accordance with Clause 6.2(a) of the Agreement) and any costs incurred by the Principal as a result of such failure by the Representative to make such repayment.

6.3 Power of recovery to survive termination
For the avoidance of doubt it is declared that the power of recovery conferred upon the Principal by this Clause shall apply after as well as before the termination of this Agreement and shall apply whether the Commission which the Principal is required to refund to the Institution was received by the Principal before or after the termination of the Agreement.

7. INTEREST

7.1 Save as provided in Clause 18.4 of the Agreement, the Principal shall be under no liability to pay interest to the Representative on any sums retained by it under the Agreement on any other sums held by the Principal from time to time for the account of the Representative. Likewise, the Representative shall be under no obligation to pay interest on any sums which may become due to the Principal, unless the Principal has a common law, statutory or contractual obligation to pay interest on any such sums to a third party, and the third party has enforced such an obligation upon the Principal. 
8. INSURANCE AND DATA PROTECTION
8.1 Insurance
The Principal shall at all times maintain professional indemnity insurance on behalf of the Representative in the minimum level set out in Clause 3 of Appendix 1 to this Agreement. The Principal shall produce the policy of such insurance to the Representative upon request. All changes in the Representative’s relevant personnel, business, claims, experience, status, organisation or other matters pertinent to professional indemnity insurance shall be advised in writing forthwith upon their occurrence to the Principal. The Principal shall bear all the costs of including the Representative's professional indemnity insurance requirements under the Principal's own policy.
8.2 Licences
The Representative shall at all times during the currency of the Agreement maintain a Consumer Credit Licence pursuant to Section 21 of the Consumer Credit Act 1974 and comply with the provisions of the Data Protection Act 1984.
9. STANDARDS OF PRACTICE
9.1 Compliance with directions from the Principal
The Representative shall in the conduct of its business which is the subject of the Agreement observe and perform and comply with all the lawful directions and instructions issued, and the rules, procedures and the requirements prescribed by the Principal from time to time or any variation, modification or substitution thereof.

9.2 The Representative to act in interests of the Principal
The Representative shall in the conduct of its business which is the subject of the Agreement and in relation to its acting as the Appointed Representative of the Principal at all times conduct itself and do all things to the best of its ability, skill and judgement and generally act in such lawful manner as will maintain and increase the business and further interests of the Principal.

9.3 Appointment of locums
Where in the conduct of its business which is the subject of the Agreement and in relation to its acting as Appointed Representative of the Principal, it is necessary for the Representative to appoint a locum for an Approved Person, such locum shall be approved by the Principal prior to appointment and the terms of appointment shall be acceptable to the Principal.  In all cases the intention to appoint a locum should be notified to the Principal and approval obtained from the Principal in writing before the date of commencement of locum services.

9.4 Statements of Principle
At all times the Representative shall, if appropriate, abide by the Statements of Principle outlined by the Financial Conduct Authority, and adhere to the Code of Conduct within the Handbook, together with any other regulatory requirements from time to time being stipulated by the Principal as necessary to be observed by the Representative.
9.5 Handbook and FCA Rules
The Representative shall have access to the Financial Conduct Authority’s Handbook and a copy of the Principal’s compliance procedures.  The Representative shall at all times abide by and comply with and shall ensure that all Approved Persons engaged by it shall abide by and comply with, the rules, regulations and procedures set out in such manual and with the Financial Conduct Authority’s Rules, together with any other requirements and procedures of the Financial Conduct Authority.  In particular, the Representative shall comply (and shall ensure that all Approved Persons engaged by it comply) with the Financial Conduct Authority’s Rules concerning Client relations and the information to be supplied to Clients.

9.6 Promotional Material
a) The Representative shall not publish or use any promotional selling or advertising material in any form relating to any General Insurance Contract within the scope of the Agreement unless the same has first been submitted to and approved by the Principal.  The Principal may grant or withhold such approval at its discretion, if reasonable to do so, and may make it a condition of approval that material be added to or deleted from the text submitted, if it is reasonable to impose any such amendments.  The standards laid down from time to time by the Financial Conduct Authority shall be adhered to.

b) The Representative shall keep the Principal informed of any marketing activities or publicity or advertising campaigns undertaken by it.

c) The Principal will, if so requested by the Representative and at the Representative’s expense, should the Principal incur any specific costs relating to such assistance, assist the Representative in any marketing publicity or advertising campaigns and provide the Representative with promotional material therefor provided that the form and content of the same has been agreed between the Representative and the Principal.

9.7 Client Monies
a) In respect only of business of the Representative the subject of the Agreement, all premiums and charges will either

i) 
be made payable to the Principal and forwarded to the Principal so as to ensure 
that the money is received by the Principal by the close of the third business day 
from receipt; or

ii)
be paid into a bank account of the Representative which is a trust set up in 
accordance with section 42 of the Landlord and Tenants Act 1987, or where the 
Representative is a member of the Royal Institution of Chartered Surveyors, in 
line with that body’s Accounts rules.

b) The Principal shall not be obliged to make any payment to a client in cash and the Representative shall use its best endeavours to procure that the Principal shall not become so obliged.  Subject thereto, the Representative shall be entitled to make or to request the Principal to make any payment to a Client in such manner as the Representative may reasonably request.

10. INDEMNITY
10.1 Indemnity in respect of loss or liability to the Principal
Without prejudice to all other rights of the Principal, in the event that the Principal:

a) Incurs any liability whatsoever (whether at common law or by virtue of any legislative enactment or regulation, or by virtue of the rules or regulations of any professional or regulatory body or organisation, or howsoever otherwise); or

b) Suffers or pays any claims of whatsoever nature; or

c) Suffers any loss or damage of whatsoever nature; or

d) Incurs or pays any costs or other expenditure of whatsoever nature; and

e) any such such claims, losses, damages, costs or expenditure are not made purely to satisfy commercial disputes, but relate to genuine obligations (whether through common law, contract, statute, or regulatory requirements) then:
in respect of any act, omission or representation of the Representative or any partner, director, employee, agent or representative of the Representative or in particular (but without prejudice to the generality of the foregoing) arising out of or in connection with any complaint or disciplinary proceedings connected therewith relating to any business concluded by the Representative prior to the date of this Agreement, the Representative shall indemnify the Principal against such liability, claim, loss, damage costs and expenditure.

Liability to the Principal following any claims under the Principal’s professional indemnity insurance is limited to the amount of the policy excess which the Principal is responsible for. The Principal reserves the right to request the Representative to contribute towards, or increase their contribution of the professional indemnity insurance premium should this increase solely as a result of the Representative’s claims experience.  

10.2 Indemnity in respect of delay or failure to comply with Agreement
Without prejudice to the generality of Clause 10.1 above, the Representative shall indemnify the Principal against any liability, claims, loss, damage, costs and expenditure incurred in respect of, or arising out of or otherwise connected with, any delay or failure by the Representative or any partner, director, employee, agent or representative of the Representative, to observe any of the Representative’s obligations contained in this Agreement, including in particular any failure to observe or comply with any of the directions, instructions, procedures, rules or codes or standards of practice referred to in Clause 9 of this Agreement.

10.3 Indemnity in respect of negligence etc of the Representative
Without prejudice to the generality of Clause 10.1 above, the Representative shall indemnify the Principal against any liability, claims, loss damage, costs and expenditure incurred in respect of, arising out of or otherwise connected with any misrepresentation, negligence, dishonesty, misconduct, or fraud by or of the Representative or any partner, director, employee, agent or representative of the Representative.
10.4 Termination not to affect indemnities
Any liability of the Representative under the Agreement to indemnify the Principal shall continue notwithstanding the termination of the Agreement by either party.

10.5 Application of Clause to Both Parties

The requirements for the Representative to indemnify the Principal under Clause 10 shall also apply vice versa

11. PRINCIPAL’S PROPERTY
11.1 The Representative to account for the Principal’s Property
The Principal’s Property shall be made available by the Representative for inspection at all times to a representative of the Principal bearing the Principal’s written authority signed by a director of the Principal.  The Representative shall deliver all the Principal’s Property held by it to the Principal or to a representative of the Principal bearing such written authority as aforesaid, at the request of the Principal or on the termination of the Agreement.

11.2 Failure to account for the Principal’s Property
In the event that the Representative fails to account for or to return any the Principal’s Property for which it is accountable, then without prejudice to any other rights of the Principal, the Representative hereby authorises the Principal to retain the value of such the Principal’s Property out of any Commission or other sums due to the Representative from the Principal.

12. PRINCIPAL’S LOGO
12.1 Rights to “the Principal’s” name
All rights in the Principal’s logo or any logo or name similar thereto are vested in the Principal.

12.2 Obligation on Representative to use the Principal’s logo
The Representative shall if required by the Principal be obliged to display the Principal’s logo as part of its business brochures and letterheads in a form to be approved in advance by the Principal (such approval not to be unreasonably withheld or delayed).

12.3 Approval by the Principal of proposed use
An application for use of the Principal’s logo in a particular form shall be accompanied by specimens of the size, type-style and layout intended to be used, which shall be material factors in considering the reasonableness of approval.  The Principal may impose directions as to the size, style, type and colouring of the Principal’s logo within such brochures and letterheads to procure uniformity of use. Agreement of the use of the Principal’s logo is completed by documented sign off.
12.4 Cessation of rights upon termination
Any rights granted to the Representative to display the Principal’s logo shall cease forthwith on termination of the Agreement and it shall thereupon be expunged from all stationery stocks of the Representative and any signs, posters or other promotional material bearing the Principal’s logo (other than any such which are the Principal’s Property to which the provisions of Clause 11 of the Agreement shall apply) shall immediately be withdrawn and destroyed.

13. CLIENTS AND CONFIDENTIALITY
13.1 Client Ownership
For the purpose of avoiding doubt it is declared that while the Client Ownership in respect of all Contracts and in respect of General Insurance Contracts arranged by the Representative prior to the commencement of the Agreement but subsequently transferred to the Principal, on termination of the Agreement such Client Ownership shall, subject as mentioned in Clause 17 of the Agreement, be deemed to have been transferred back to the Representative.  The Representative will retain Client Ownership of General Insurance Contracts entered into prior to the commencement of the Agreement provided that this complies with the Financial Service Authority and the Financial Conduct Authority Rules.

13.2 The Principal’s duty of confidence
Save as may be required by law or by any applicable rule or regulation, the Principal undertakes not to divulge or communicate to any person, firm or company any confidential information however acquired which relates to the Representative or to Clients of the Representative, and undertakes not to use such information for its own benefit without the consent of the Representative.

13.3 Communication with Clients
The Principal undertakes that it will not communicate directly with the Clients of the Representative unless it is authorised to do so by the Representative or pursuant to the terms of the Agreement or is required to do so pursuant to an order of the court or by any regulatory body, organisation or authority or otherwise by general law.

13.4 Representative’s duty of confidence
The Representative undertakes not to divulge or communicate to any person, firm or company any confidential information, however, acquired which relates to the Principal or other Appointed Representatives of the Principal and not to use such information for its own benefit.

13.5 Provisions to survive termination
The provisions of Clause 13.2 to 13.4 of the Agreement inclusive shall continue to apply after and not be affected by the termination of the Agreement.

14. APPOINTED REPRESENTATIVE MEETINGS
14.1 Meetings
The Representative shall attend meetings arranged by the Principal which shall take place at such intervals as the Principal shall from time to time determine but at least every twelve months.

14.2 The Representative to receive notice of meetings
The Representative shall be entitled to receive one month’s notice of the meeting.

14.3 Attendance of the Representative at meetings
A representative, being an Approved Person of the Representative shall be required to attend at least one such meeting every twelve months and the Representative shall use its reasonable endeavours to procure that such an Approved Person attends at least one such meeting every twelve months.

15. ACCOUNTS
The books of account and records relating to the Representative maintained by the Principal and the statements of account rendered to the Representative shall be conclusive evidence of the contents thereof and the correctness of the state of account between the parties provided that this Clause shall not entitle the Representative to examine or inspect any books of accounts or other records other than any such relating solely to the Representative.

16. EVENTS OF TERMINATION
16.1 Definition of Representative
For the purpose of interpreting Clauses 16.2 to 16.10 of the Agreement inclusive, the word  “Representative” as it appears in those Clauses shall, where the context so admits, be deemed to include those Approved Persons of the Representative without whom in the opinion of the Principal, the Representative would be left without legitimate or effective management by a remaining Approved Person.

16.2 Events of termination
The Agreement shall continue unless and until terminated by written notice as follows:

a) By either party giving to the other at any time at least three months notice of termination in accordance with Clause 24 of the Agreement commencing on the date of service of the notice and expiring at the end of any Period of Account. 
b) By the death of an Approved Person;

c) In the event of the Representative becoming a patient under any statute relating to mental health, or in Scotland upon his estate being sequestrated or if he becomes incapable of managing his own affairs;

d) In the event of the Representative entering into any composition with his creditors;

e) In the event, if the Representative is a partnership, of the partnership dissolving for any reason whatsoever;

f) If (being a partnership or an individual) the Representative (or any partner thereof):

i) Has failed to comply with a statutory demand served on him pursuant to Section 268 of the Insolvency Act 1986 (and such demand has not been set aside); or

ii) Is otherwise unable to pay his debts within the meaning of that section; or

iii) Is the subject of a bankruptcy petition which has been presented and not been dismissed.

g) If, being a company:

i) An order is made or an effective resolution passed for the winding up of the Representative (otherwise than in the course of a reorganisation, reconstruction or amalgamation of the Representative on terms previously approved by the Principal);

ii) If an encumbrancer shall take possession of any assets of the Representative or a receiver, administrative receiver, a manager or similar person is appointed in respect of the Representative or any of its assets or if any distress, execution or other legal process shall be levied or enforced or sued out upon or against any of the property or assets of the Representative;

iii) If the Representative shall for the purposes of Section 123 of the Insolvency Act 1986 be deemed to be unable to pay its debts;

iv) If any security, whether present or future, created or assumed by the Representative shall become enforceable and steps are taken to enforce the same;

v) The Representative shall cease or threaten to cease to carry on its business or a material part of its business;

vi) If the directors of the Representative make any proposal under Section 1 of the Insolvency Act 1986 or the Representative proposes to make any agreement for the deferral, rescheduling or other readjustment of all or any material part of its debts, or it proposes or makes a general assignment to or any arrangement or composition with or for the benefit of a material number of its creditors or a moratorium is agreed or declared in respect of or affecting all or any material part of its debts;

The Representative shall notify the Principal in writing of the occurrence of any of the events described in this Clause 16.2.

16.3 Contravention of Insurance Companies Act 1982
In the event that the Representative contravenes the provisions of the Insurance Companies Act 1982 or any similar Act governing the conduct of any agent in general terms or specifically governing the conduct of the types or business contemplated by the Agreement, the Principal shall be entitled to terminate the Agreement forthwith upon giving written notice in accordance with Clause 24 of this Agreement to the Representative.

16.4 FCA Registration
In the event that the Representative should cease to have any Approved Persons or should cease to be registered by the Financial Conduct Authority as an Appointed Representative of the Principal, the Principal shall be entitled to terminate the Agreement forthwith upon giving written notice in accordance with Clause 24 of the Agreement to the Representative.
16.5 Breach of the Agreement
In the event that the Representative commits any breach of the Agreement which is in the reasonable opinion of the Principal material, the Principal shall be entitled by giving written notice to the Representative in accordance with Clause 24 of the Agreement either to terminate the Agreement forthwith, if reasonable to do so, or to require the Representative to remedy the breach or to comply with its obligations within a period of time specified in such notice, such a period to be reasonably adequate to allow the Representative time to rectify any such breach, or comply with any such obligations.  In the event that the Representative fails to comply with the requirements of such a notice within the period of time specified therein, the Agreement shall terminate immediately upon the expiry of that period without further notice to the Representative.

16.6 Criminal convictions
In the event that the Representative is convicted of any criminal offence involving fraud, forgery, the contravention of any legislative enactment imposing obligations on directors, theft, or any other kind of dishonesty whatsoever, the Principal may terminate the Agreement forthwith without notice to the Representative that the Agreement has been so terminated.

16.7 Misrepresentation
In the event that the Representative has induced a Client of the Representative to enter into a Contract by misrepresentation (whether or not such misrepresentation was innocent, negligent or fraudulent), the Principal may terminate the Agreement forthwith without notice to the Representative provided that the Principal shall confirm in writing to the Representative that the Agreement has been so terminated.

16.8 The Principal ceasing to be authorised by the Financial Conduct Authority
If the Principal’s authorisation shall cease the Agreement shall terminate upon the cessation of such authorisation and the Principal shall confirm in writing to the Representative that the Agreement has been so terminated.

16.9 The Representative ceasing to be independent
If the Representative shall become an Appointed Representative or employee of an Institution, the Agreement shall terminate upon such event and the Representative shall immediately notify the Principal in writing of the occurrence of such an event.

16.10 Termination of Agreement with associate of the Principal
a) If any Agreement between the Representative or any associate of the Representative and any associate of the Principal shall be terminated for any reason whatsoever, the Principal shall be entitled to terminate the Agreement forthwith upon giving written notice in accordance with Clause 24 of the Agreement to the Representative.  For the purposes of this Clause 16.10 “associate” shall mean any company which is for the time being a subsidiary or a holding company of the Principal or, as the case may be, the Representative or any subsidiary of any such holding company and the expressions “subsidiary” and “holding company” shall have the meaning ascribed thereto by Section 736 of the Companies Act 1985.

b) In the event that the Principal commits any breach of the Agreement which is in the reasonable opinion of the Representative material, the Representative shall be entitled by giving written notice to the Principal in accordance with Clause 24 of the Agreement either to terminate the Agreement forthwith, if reasonable to do so, or to require the Principal to remedy the breach or comply with its obligations within a period of time specified in such notice, such a period to be reasonably adequate to allow the Representative time to rectify any such breach, or comply with any such obligations.  In the event that the Principal fails to comply with the requirements of such a notice within the period of time specified therein, the Agreement shall terminate immediately upon the expiry of that period without further notice to the Principal.

16.11 Insolvency
In the unlikely event that the Principal becomes insolvent or deemed to be unable to pay its creditors, the Representative is not personally liable to the Principal’s creditors.

17. PROCEDURE FOLLOWING TERMINATION
17.1 Rights to cease on termination
Save as herein, provided upon termination of the Agreement the provisions of the Agreement shall cease to be of effect and neither party shall have any further liability hereunder to the other provided that any rights and liabilities of the respective parties hereto which arise under or by virtue of the Agreement prior to the date of its termination, including any rights and liabilities relating to any payments due at the date of termination shall not be prejudiced by the said termination except to the extent hereinafter mentioned.

17.2 Transfer of Client Ownership
Subject to Clause 17.6 of the Agreement upon termination of the Agreement the Principal shall sign such consent and transfer requests as may be necessary to effect the transfer referred to in Clause 13.1 of the Agreement of Client Ownership back to the Representative in the books and records of the Institutions concerned and, at the expense of the Representative, shall carry out such other steps required by the Representative as may be reasonably necessary to ensure the payment of future Commissions directly to the Representative. All expenses imposed upon the Representative shall be reasonable, and a detailed breakdown shall be provided by the Principal.

17.3 Delivery of Client’s particulars
Before the expiry of such notice of termination of the Agreement or, if the Agreement is terminated without notice, within a period of three months after the date of termination, the Principal at the Representative’s expense shall prepare and forward to the Representative lists giving particulars of all Clients and of all Contracts relating to Clients of the Representative contained in its records.  Within the same period, if the Representative so requests, but subject to Clause 17.4 of the Agreement, the Principal (at the reasonable expense of the Representative) shall issue and deliver to the Representative written requests addressed to each Institution that the Principal shall cease to receive the Commission on the Contracts as listed from the date of termination and confirming the transfer of Client Ownership to the Representative. All expenses imposed upon the Representative shall be reasonable, and a detailed breakdown shall be provided by the Principal.
17.4 Payments to Clients
Upon termination of the Agreement the Principal shall have the right to act as an agent of the Client for the purpose only of making, if appropriate, payments to the Client from monies withheld from the Representative.

17.5 Service to Clients post termination
In the event of termination of the Agreement then, subject as mentioned in Clause 17.4 and Clause 17.6 of the Agreement, the Representative shall accept all responsibility for such continuing service as shall from time to time be required by a Client in respect of any Contract or otherwise together with all liabilities to its Clients or in respect of any Contracts which arise following termination of the Agreement.

17.6 Protection of Clients’ Interests
a) Notwithstanding any other provision of the Agreement, the Principal may, upon the termination of the Agreement, do all such things (whether on behalf of the Representative or otherwise) as may be necessary in the reasonable opinion of the Principal to protect any Clients’ interests and the Representative shall co-operate fully with the Principal in implementing this provision.

b) Without prejudice to the generality of Clause 17.6(a) of the Agreement, if following termination of the Agreement the Representative is prohibited by the provisions of the Financial Conduct Authority from carrying on General Insurance Contract business, including providing advice (as those terms are defined by the Financial Conduct Authority), the Representative shall use its reasonable endeavours to transfer all its Clients to the Principal and the Principal shall accept responsibility for such continuing service as shall from time to time be required by any Client in respect of any Contract or otherwise together with all liabilities to the Representative’s Clients or in respect of any Contracts which arise following termination of the Agreement.  In such event the provisions of Clauses 6 and 18 of the Agreement and Clause 1 of Appendix 1 shall not apply and the Principal shall be entitled to retain for itself all Commission received following termination of the Agreement provided that the Principal may at its discretion pay to the Representative any part of such Commission as it may in all the circumstances think reasonable.  Client Ownership in such event shall be retained by the Principal and the provisions of Clauses 13.1, 17.2, 17.3 and 17.5 of the Agreement shall not apply.

18. COMMISSION ARRANGEMENTS FOLLOWING TERMINATION
18.1 Retention 

a) Following termination of the Agreement or, if earlier, notice of termination being received by the Representative or, as the case may be the Principal, the Principal shall, notwithstanding the provisions of Clauses 5 and 6 of the Agreement and Clause 1 of Appendix 1, be entitled to cease to make any further payments out of the Commissions or other amounts which are or may become due to the Representative but had not at such date been paid out.

b) For the purpose of avoiding doubt, it is declared that the Principal shall exercise the rights of retention of Commissions conferred by Clauses 18.1(a) and 18.3 of the Agreement in a reasonable manner and that any dispute over the reasonableness or otherwise of any such retentions may be referred to arbitration pursuant to Clause 23 of the Agreement.

18.2 Calculation of the Retained Amount
a) Immediately following such termination or such receipt of notice the Principal shall use its reasonable endeavours to calculate (or procure the calculation) as soon as possible of an amount (the “Retained Amount”) equal to the lesser of:

i) 10% of the Commissions received by the Principal relating to Contracts arranged on behalf of the Representative in the last 24 complete months prior to such termination or receipt of notice of termination, or

ii) the aggregate of any Commission received by the Principal in respect of Contracts arranged on behalf of the Representative, which at the date of such termination the Principal is liable to repay to the relevant Institution(s), as calculated by such Institution(s).

b) Upon completion of the calculation of the Retained Amount the Principal shall notify the same in writing to the Representative and any Commissions in excess of the Retained Amount relating to Contracts arranged on behalf of the Representative shall be dealt with in accordance with the provisions of Clause 5 of the Agreement.

18.3 Dealings with Retained Amount
The Principal shall be entitled to retain the Retained Amount and shall pay out therefrom in accordance with Clause 6.1 of the Agreement any amount of Commission or other amounts which it becomes liable to repay to an Institution in respect of the Representative.  As and to the extent that the liability of the Principal to repay Commission or other amounts in respect of the Representative reduces, Commission shall be released from the Retained Amount and shall thereafter be dealt with as provided in Clause 5 of the Agreement.

18.4 Interest
In the event that Commission retained by the Principal pursuant to Clause 18.1(a) of the Agreement or all or any part of the Retained Amount by the Principal pursuant to Clause 18.3 of the Agreement is released to the Representative, all interest earned upon the sums so retained shall be paid by the Principal to the Representative at the time of the said release.

18.5 Commission received post termination
In the event that after termination of the Agreement the Principal receives any Commission which (but for such termination) would have been divisible between the Principal and the Representative pursuant to the provisions of Clause 1 of Appendix 1 then after making the deductions provided for in Clause 5.2 of the Agreement, such Commission shall be paid to the Representative on the fifteenth day of the Period of Account following the Period of Account of receipt of such Commission by the Principal, subject to the retention and deduction by the Principal of such sums as it may be entitled to retain and/or deduct pursuant to the provisions of the Agreement.

18.6 Collection of Commission
If the Representative so wishes the Principal will continue to collect the Commission on any Contracts which have been arranged by or through the Principal for Clients of the Representative for so long as the Commission is available to the Principal. Such Commission shall be dealt with under the provisions of Clause 18.5 of the Agreement.

18.7 Notification of receipt of Commission
Following termination of the Agreement the Principal shall continue to give the Representative full particulars of all Commissions received by it for the account of the Representative in the same manner as prior to such termination.

19. RECOVERY BY THE PRINCIPAL OF SUMS DUE TO IT FOLLOWING TERMINATION
In the event of termination of the Agreement in any manner whatsoever any amount owing by the Representative to the Principal shall immediately become due and payable to the Principal without any or any further demand.  For the avoidance of doubt costs relating to or arising out of termination such as (without limitation) any outstanding Financial Conduct Authority fees, FSCS levy or any other similar scheme and costs of circularising institutions and companies shall be for the account of the Representative and shall be due and payable by the Representative under this Clause 19.  Without prejudice to any other rights, the Principal shall be entitled to set off the amount of such sums due (whether under the Agreement or otherwise) against any Commission or other sums due to the Representative from the Principal.

20. WARRANTY
The Representative hereby warrants that the Representative is not an Appointed Representative of an Institution or an employee of an Institution. 

21. PROHIBITION OF ASSIGNMENT BY THE REPRESENTATIVE
The Representative hereby undertakes and agrees with the Principal that it will not assign, transfer, charge or in any manner dispose of or make over or purport to assign, transfer, charge or otherwise make over the Agreement or its rights hereunder unless required to do so by the Principal in the best interests of its Clients or by the Financial Conduct Authority, in which case the Representative shall also do such things as may be required by the Financial Conduct Authority or the Principal to transfer its obligations hereunder.  Any purported assignment, transfer, charge or disposing of or making over in breach of this Clause shall not be binding upon the Principal.  In the event that the Representative purports to assign, transfer, charge or otherwise dispose of or make over the Agreement or its rights hereunder otherwise than as aforesaid, the Agreement shall terminate with effect from the date of the purported assignment, transfer, charge or disposing of or making over.

22. AGREEMENT TO BIND SUCCESSORS, ETC.

The provisions of the Agreement shall be binding upon any successor to, or partners, directors, personal representatives, executors, trustees, liquidator or receiver of the Representative, and any reference in the Agreement to the Representative shall be deemed to include a reference to such persons unless the context otherwise requires.  The Representative will ensure that its employees (if any) comply with all the terms and conditions of the Agreement applicable to the Representative. Likewise, the provisions of the Agreement shall be binding upon any successor to, or partners, directors, personal representatives, executors, trustees, liquidator or receiver of the Principal, and any reference in the Agreement to the Principal shall be deemed to include a reference to such persons unless the context otherwise requires.  The Principal will ensure that its employees (if any) comply with all the terms and conditions of the Agreement applicable to the Principal.
23. ARBITRATION
In the event of any dispute arising between the Representative and the Principal in connection with the Agreement or any other matters whatsoever incidental or related thereto, such dispute in the first instance shall be referred to a person or persons to be agreed between the Principal and the Representative, who shall act as an expert and not as an arbitrator and whose determination in the absence of manifest error shall be conclusive and binding on the Principal and the Representative.  Failing agreement as to the appointment of such (an) expert(s), such dispute shall be referred to a single arbitrator to be appointed by the parties in accordance with the provisions of the Arbitration Act 1950.  The said arbitrator shall be a legal practitioner or retired legal practitioner in the field of company or commercial law of at least 10 years professional experience unless the parties otherwise agree.  If the parties fail to agree upon an arbitrator, the arbitrator shall be appointed by the President of the Law Society holding such office at the time of the failure of the parties to agree upon an arbitrator.

24. NOTICES
Any notice hereunder shall be sufficiently given to or served on the person to whom it is addressed to if it is delivered by hand or sent by the British Document Exchange to the correct DX Number or sent by recorded delivery post address, in the case of the Principal at its registered office and, in the case of the Representative its place of business in the United Kingdom or, if a company, to its registered office, or, if an individual, to his last known home address or, if a partnership, to the last known home address of any partner (and service on one partner shall be deemed to be served on all the partners).  A notice so delivered or posted shall be deemed to have been served on the recipient on the day of delivery, if delivered by hand, or if sent by the British Document Exchange on the business day following the date of despatch or, if sent by recorded deliver, on the day so recorded or, if the day of delivery is not so recorded, on the third business day after posting such notice.

25. GENERAL
25.1 Assignment
Any proposed assignment by the Principal, or changes to the rights and obligations of the Agreement, must be notified at least three months in advance, and are subject to mutual agreement between the Principal and the Representative. If mutual agreement cannot be reached, then the Agreement shall terminate after the expiry of the three month notice period. 

25.2 No Partnership
Nothing in the Agreement shall create, or be deemed to create, a partnership between the parties.

25.3 Entire Agreement
The Agreement contains the entire Agreement between the parties with respect to the subject matter hereof, supersedes all previous Agreements and understandings between the parties with respect thereto and may not be modified or varied except in writing.

25.4 Reliance on representations and warranties
Each party acknowledges that, in entering into the Agreement, it does not do so on the basis of, and does not rely on, any representation, warranty or other provision except as expressly provided herein, and all conditions, warranties or other terms empowered by statute or common law are hereby excluded to the fullest extent permitted by law.

25.5 Saving if part of Agreement void
If any provision of the Agreement is held by any court or other competent authority to be void or unenforceable in all or part, the Agreement shall continue to be valid as to the other provisions thereof and the remainder of the affected provision.  Unless the effect of such provision being held to be void or unenforceable is to defeat the original intention of the Agreement in which the Principal or the Representative shall be entitled to terminate this Agreement upon giving reasonable notice in accordance with Clause 24 of the Agreement.
26. GOVERNING LAW
The Agreement is governed by and shall be interpreted in accordance with English Law and shall be subject to the exclusive jurisdiction of the Courts of England and Wales.

I hereby agree to the Terms and Conditions of the Appointed Representative’s Agreement.

Signed : 
……………………………………………………………………………..….



for and on behalf of (the Representative)

Date :

…………………………………………………………………………………
We hereby agree to the Terms and Conditions of the Appointed Representative’s Agreement.

Signed : 
……………………………………………………………………………..….



for and on behalf of (the Principal)

Date :

…………………………………………………………………………………
APPENDIX 1 TO AGREEMENT

THE SPECIAL CONDITIONS
1. PAYMENT AND DIVISION OF COMMISSIONS
1.1 Commissions
In consideration of the Representative effecting contracts by or through the Principal as mentioned in the Agreement, the Principal shall pay to the Representative a proportion of all commission received by the Principal in respect of such contracts, which shall, initially be set out as shown in the Commission Schedule in Appendix 2, but may from time to time be altered upon agreement by both parties.
2. COMMISSION SCHEDULE
The schedule shall be the schedule of commissions established by the Principal in respect of the relevant category or categories of business and ruling from time to time throughout the applicability of the Agreement.  The applicable schedule is shown in Appendix 2 of the Agreement.

3. PROFESSIONAL INDEMNITY INSURANCE
For the purposes of Clause 8.1 of the Agreement the minimum level of professional indemnity insurance shall be sufficient to meet the requirements of both the Financial Conduct Authority, Lloyd's, and the Principal established from time to time.

4.
FACILITIES

The Principal shall provide reasonable facilities as required for the Representative to conduct its business. For the avoidance of doubt, such facilities shall include the use of computer networks, reasonable IT support, reasonable stationery requirements, telephone landlines, faxes, photocopiers, printers, office amenities including kitchens and toilet facilities, and meeting rooms.

5
STATIONERY

The Principal will order business cards, headed paper, and other minor stationery items on behalf of the Representative, and the Representative will reimburse the Principal within twenty one days of invoicing, or the Principal will be entitled to deduct any such expenses from commissions that are due to the Representative.

APPENDIX 2
The Representative is restricted by this Agreement to providing advice and/or arranging General Insurance Contracts in the classes shown in the Commission Schedule below.

COMMISSION SCHEDULE

This schedule sets out the proportion of commission payable to the Representative by the Principal on contracts successfully arranged by or through the Principal as mentioned in the agreement:

	
	Type of General Insurance Contract


	Percentage of Representative's net commissions due to the Principal


[All Business]







XX%
Where the Representative acts only as an Introducer to the Principal the proportion of commission payable to the Representative by the Principal on contracts successfully arranged by or through the Principal is:

	
	Type of General Insurance Contract


	Percentage of Representative's net commissions due to the Principal
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