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09 November 2010
Agency Agreement

THIS AGREEMENT is made on the ………………………………….…2010
BETWEEN 
Guildhall Brokers & Consultants Ltd of the one part of Unit 6 Orchard Mews, 42 Orchard Road, London N6 5TR
AND  

[ insert company name ] of [ insert company address]  
(hereinafter referred as "the Sub-Broker")
This Agreement specifies the terms under which all Business is transacted between Guildhall Brokers & Consultants Ltd and the Sub-Broker.
1. Definitions
Client


Shall mean the Client of the Sub-Broker.
Business
Shall mean any type of insurance contract or any other contract which Guildhall Brokers & Consultants Ltd and the Sub-Broker are empowered to transact.
FSA
Shall mean the Financial Services Authority, 25 The North Colonnade, Canary Wharf, London, E14 5HS and any body, which may at any time be engaged in the supervision or regulation of Insurance Intermediaries.  
FSA Rules
Shall mean the FSA rules and regulations and any similar or additional rules or policy statements or requirements from time to time promulgated by FSA and all additions, amendments, modifications or variations thereof from time to time.
2. Conduct of Business

2.1 This Agreement governs the terms on which Guildhall Brokers & Consultants Ltd will accept Business from the Sub-Broker.  The Sub-Broker should read this document carefully for as well as setting out the terms of our relationship it contains details of our regulatory and statutory responsibilities.  This document takes effect from the date of the agreement and supersedes any previous terms of business between the Sub-Broker and us.
2.2 Sub-Broker Responsibilities. 
The Sub-Broker agrees:
2.2.1 To warrant that the Sub-Broker is an insurance intermediary with the necessary authorisation from the Financial Services Authority to carry on general insurance business and in particular any transactions carried out under this Agreement.
2.2.2 To make all necessary status disclosures to the Client and provide services to the standards required by the FSA in its rules and regulations.
2.2.3 And not to do any act or thing which may constitute a breach of their insurance supervisory authority's rules.
2.2.4 To ensure that any Client is fully aware of and accepts the terms of this Agreement so far as they may affect such Client's rights, liabilities and obligations.
2.2.5 To exercise, and to ensure that its employees will exercise, the standards of skill and care and meet levels of training and competence appropriate to their insurance function and to observe, and to ensure that its employees will observe, the duty of Utmost Good Faith in all its or their dealings.
2.2.6 To ensure that all facts or circumstances which an insurer would or may consider to be material to the decision whether to underwrite any risk or continue to do so on any given terms ("material facts") are accurately and completely disclosed by the Client to the Sub-Broker and by the Client and the Sub-Broker to Guildhall Brokers & Consultants Ltd and will ensure that the Client will not state or omit to state any fact or matter where such statement or omission may be misleading in connection with any Business.
2.2.7 To ensure that all changes in the facts or circumstances relating to a Client obtaining at the time of any relevant proposal which an insurer would or may consider to be material to its decision whether or not to continue to underwrite any risk or to accept liability are promptly, fully and accurately disclosed by the Client to the Sub-Broker and by the Client and the Sub-Broker to Guildhall Brokers & Consultants Ltd.
2.2.8 To ensure that all requirements of Guildhall Brokers & Consultants Ltd or any insurer for any additional information or declaration or confirmation subsequent to the date of the first proposal are promptly, fully and accurately obtained by the Sub-Broker and provided to Guildhall Brokers & Consultants Ltd including subjectivities and any time scales thereon.
2.2.9 To ensure that the Client is aware of their duty to comply with the requirements of Utmost Good Faith and to make complete and accurate disclosure of all material facts in connection with any Business or with the extension variation or renewal of any Business.
2.2.10 To present quotations to the Client only on the terms quoted to the Sub-Broker by Guildhall Brokers & Consultants Ltd quoting the gross premium, without amendments, alteration, rider or enhancement unless previously agreed by Guildhall Brokers & Consultants Ltd and confirmed in writing.
2.2.11 To promptly inform Guildhall Brokers & Consultants Ltd of any complaint or enquiry concerning the Business which is received by the Sub-Broker.
2.3 Guildhall Brokers & Consultants Ltd shall not for any reason be bound to accept any enquiry or proposal for any Business or any extension, variation or renewal thereof from the Sub-Broker.
2.4 Guildhall Brokers & Consultants Ltd will not be bound to instruct inception of the insurance until a written instruction is received to commence cover from the Sub-Broker on behalf of the Client. 
2.5 Guildhall Brokers & Consultants Ltd acts only on the instructions of the Sub-Broker or where authorised by the Sub-Broker, of his Client.  The Sub-Broker warrants to Guildhall Brokers & Consultants Ltd that all such instructions are correct, complete and appropriate and agrees fully and effectively on demand to indemnify Guildhall Brokers & Consultants Ltd against any costs claims, damages or losses suffered or incurred by the Sub-Broker or Client as a result of the reliance by Guildhall Brokers & Consultants Ltd or any other party on such instructions or by reason of any error or omission in those instructions.
2.6 The Sub-Broker will not without our prior written permission delegate any of the Sub-Broker's authority or responsibility under this Agreement to any third party, including a Sub-Agent or Appointed Representative.
2.7 The documents the Sub-Broker may supply under this Agreement are:
2.7.1 Our policy summaries
2.7.2 Our printed certificates and/or policy wordings
2.7.3 Our approved endorsements and schedules
2.7.4 Statements advising insureds' rights of cancellation
2.7.5 Statements advising insureds of changes to policy terms
2.7.6 Renewal notices
The Sub-Broker will ensure that it issues these documents according to, and in compliance with, the requirements of FSA rules.  Should the Sub-Broker fail to do so the Sub-Broker will be liable to indemnify us for any loss Guildhall Brokers & Consultants Ltd may suffer as a result.  Where the Sub-Broker requires information from us in order to issue a renewal notice the Sub-Broker will ensure that it seeks such information from Guildhall Brokers & Consultants Ltd in good time.
3.
Authority
3.1 The Sub-Broker agrees:
3.1.1 Not to confirm the existence, terms, exceptions or conditions of any proposed or current insurance cover effected through Guildhall Brokers & Consultants Ltd without having received written confirmation from Guildhall Brokers & Consultants Ltd that such insurance is in force and then only in accordance with such confirmation.
3.1.2 Not to hold itself out as an agent of the insurer nor the agent of Guildhall Brokers & Consultants Ltd.
3.2 All Business shall be written on such terms and conditions as the relevant insurer in its absolute discretion may from time to time determine and the Sub-Broker shall bring to the notice of all Clients and prospective Clients all of those terms and conditions.  The Sub-Broker shall not make or give any promises, warranties, guarantees or representations concerning the Business other than those contained in those terms and conditions.
4.
Maintenance and Renewal
4.1 The Sub-Broker agrees that during the currency of an insurance contract the Sub-Broker will ensure and will ensure that its staff will ensure that all material information is passed to Guildhall Brokers & Consultants Ltd without delay.
4.2 Renewal shall be the responsibility of the Sub-Broker who will liase with the Client and with Guildhall Brokers & Consultants Ltd for such a period of time prior to any renewal date as Guildhall Brokers & Consultants Ltd shall consider necessary or appropriate to allow for the proper and timely interchange of information and the subsequent production and consideration of renewal terms.
5. Claims
5.1 The Sub-Broker agrees to notify Guildhall Brokers & Consultants Ltd immediately in writing of any loss or incident which may give rise to a claim under any contract of insurance covered by this Agreement, or to inform the insurer direct where previously agreed by the insurer concerned.  The Sub-Broker will not correspond or converse with any Client in respect of any such claim for any purpose other than to formally acknowledge the claim and will not enter into any negotiation unless specifically authorised in writing to do so by the insurer or Guildhall Brokers & Consultants Ltd.  In any event the Sub-Broker will follow procedures to enable the Sub-Broker to meet all the FSA rules for claims handling as set out in the FSA Regulations.
6. Commissions
6.1 The rates of commission payable to the Intermediary under this agreement will be as notified to the Sub-Broker subject to any individual case being negotiated separately at the time of placement as stated on the quotation.
6.2 Where Guildhall Brokers & Consultants Ltd and the Sub-Broker agree to rebate to the Client a given proportion ("the Rebate") of the commission received or to be received in respect of a Client ("the Gross Commission"), the commission payable to the Sub-Broker shall be calculated after deducting from the Gross Commission the amount of the Rebate and the rate of commission referred to in paragraph 1 above shall be applied to the resultant amount.
6.3 Commission payable by Guildhall Brokers & Consultants Ltd to the Sub-Broker will become due upon the satisfactory completion of the provisions of clause 8 of this Agreement.
6.4 Guildhall Brokers & Consultants Ltd shall keep full records and supporting documents and provide or permit access to the same upon reasonable notice to enable the Sub-Broker to check the accuracy of the commission due to it.
6.5 In the event of a dispute between the Sub-Broker and another party regarding entitlement to commission Guildhall Brokers & Consultants Ltd will have sole discretion to determine who shall receive such commission.
7. Maintenance of Funds
7.1 The Sub-Broker agrees to hold all Client and insurer monies received on behalf of Guildhall Brokers & Consultants Ltd in an appropriate FSA approved bank account, which meets the requirements of the FSA Client Money rules.  
7.2 Guildhall Brokers & Consultants Ltd will treat any cash balances held by Guildhall Brokers & Consultants Ltd for the Sub-Broker or for the Sub-Broker's Client(s) in accordance with the FSA's Client Money rules.  Money will be held on trust in either in Guildhall Brokers & Consultants Ltds’ Statutory or Non-Statutory trust account separately from our own money.  These monies will be co-mingled with insurer money.
7.3 In the course of Business Guildhall Brokers & Consultants Ltd may receive interest on Client and insurer monies.  We confirm that we shall retain that interest.
8. Accounting
8.1 A Debit Note will be issued to the Sub-Broker once the premiums have been agreed.  In the event of protracted negotiations, Guildhall Brokers & Consultants Ltd may issue a provisional debit note equivalent to 90% of the anticipated premium.  The Sub-Broker will warrant to pay all premiums, IPT and any fees for services debited to the Sub-Broker with cleared funds in accordance with the payment date(s) specified in Guildhall Brokers & Consultants Ltds’ debit note or other relevant payment documentation, whether or not collected by the Sub-Broker unless agreed otherwise.  Failure to meet the payment date may lead to Insurers cancelling the policy particularly if payment is a condition or warranty of the policy.  It is imperative that the Sub-Broker meets all payment dates.  Guildhall Brokers & Consultants Ltd is under no obligation to pay premium by the payment date to insurers on behalf of the Sub-Broker. 
8.2 In the event of the Client choosing to pay premiums through a Premium Payment Plan arranged by the Sub-Broker then the Sub-Broker will be responsible for the payment of premium to Guildhall Brokers & Consultants Ltd within the terms set out in 8.1. In the event of cancellation or non payment of instalments by the Client the Sub-Broker shall repay Guildhall Brokers & Consultants Ltd on demand the proportion of the commission paid by Guildhall Brokers & Consultants Ltd, calculated by Guildhall Brokers & Consultants Ltd in proportion of the percentage of the total premium received. 
9. Responsibility for Premiums
9.1 The Sub-Broker and the Sub-Broker's Client shall be jointly and severally liable to Guildhall Brokers & Consultants Ltd for the payment of all sums which may be due or may become due at the time from any insurance placed on behalf of the Client by the Sub-Broker within the terms imposed by Guildhall Brokers & Consultants Ltd under this Agreement. 
9.2 All Client money that the Sub-Broker receives and holds, pursuant to this Agreement shall be held on behalf of the Sub-Broker's Clients in accordance with FSA Client Money rules and not on behalf of Guildhall Brokers & Consultants Ltd.
9.3 Any money held by Guildhall Brokers & Consultants Ltd on behalf of Sub-Broker's Clients will be held in either a Statutory or a Non Statutory Trust account operated by Guildhall Brokers & Consultants Ltd pending settlement to any to any insurer or underwriter.
9.4 Risk Transfer - Guildhall Brokers & Consultants Ltd may act as agents for the insurer for the collection of premiums and payment of claims and refunds of premiums.  This means that premiums are treated as being received by the insurer when received in Guildhall Brokers & Consultants Ltd bank account and that any claims money or premium refund is treated as received by the Sub-Broker when it is actually paid over to the Sub-Broker.  There are occasions where such transactions are restricted (for example, to receiving premiums only) and we will tell the Sub-Broker if this is the case.
9.5 Guildhall Brokers & Consultants Ltd do not grant risk transfer to Sub-Brokers unless Guildhall Brokers & Consultants Ltd advise the Sub-Broker in writing to the contrary.
9.6 Notwithstanding any action taken in the event of any premium not being paid within the terms of credit allowed, Guildhall Brokers & Consultants Ltd may cancel the insurance and apply the appropriate provisions of the premium payment warranties.
9.7 The Sub-Broker's responsibility for premium shall not affect Guildhall Brokers & Consultants Ltd right to cancel the policy whether for non payment or otherwise.  In the event of the policy being cancelled and a time on risk premium being charged the responsibility of the Sub-Broker for premium shall be limited to the premium actually charged for the time on risk.
10. Errors and Omissions Insurance
10.1 The Sub-Broker shall maintain Professional Indemnity insurance throughout the term of this Agreement and for as long as liability shall subsist thereafter on such terms and conditions and with a level of indemnity of at least that required by the FSA regulations, and to produce confirmation of such insurance when requested to do so.
10.2 The Sub-Broker hereby agrees fully and effectively to indemnify Guildhall Brokers & Consultants Ltd on demand for and against any and all costs, claims, damages, proceedings or losses suffered or incurred by Guildhall Brokers & Consultants Ltd by reason of any negligent or fraudulent act or omission or wilful misconduct or breach of statutory duty or breach of any of the terms of this Agreement by the Sub-Broker.
11. Non – Solicitation
11.1 The policy holder remains the Client of the Sub-Broker and Guildhall Brokers & Consultants Ltd undertake not to directly contact the Client without the Sub-Brokers prior consent. Guildhall Brokers & Consultants Ltd shall not during the currency of this Agreement and for a period of 12 months after its termination directly or indirectly solicit or entice away or endeavour to solicit or entice away from the Sub-Broker any Client of the Sub-Broker introduced to Guildhall Brokers & Consultants Ltd by the Sub-Broker during the period of this Agreement.
11.2 The only exceptions will be if money or documents are outstanding and Guildhall Brokers & Consultants Ltd are forced to cancel the policy or the Sub-Broker is no longer authorised by the FSA to conduct general insurance business or Guildhall Brokers & Consultants Ltd is required to do so to ensure that Guildhall Brokers & Consultants Ltd complies with any requirement of the FSA.
12. Termination
12.1 This Agreement shall come into force on the date hereof and shall continue in force there after unless or until terminated in accordance with its terms.
12.2 Either party may terminate this Agreement by giving to the other not less than 60 days written notice expiring at or at any time after the end of that period.
12.3 Guildhall Brokers & Consultants Ltd shall be entitled immediately to terminate this Agreement by written notice to the Sub-Broker if it has reasonable grounds for suspecting the Sub-Broker of fraud, dishonesty or bad administration, or that the Sub-Broker has breached any provisions of this Agreement, ceases to be authorised by the FSA, changes its regulatory status, or the Sub-Broker or a connected person makes a voluntary arrangement with its creditors or becomes subject to an administration order or goes bankrupt or in to liquidation or an encumbrancer takes possession or a receiver is appointed over any of the property or assets of the Sub-Broker or any connected person, or the Sub-Broker ceases, or threatens to cease, to carry on Business. In such circumstances Guildhall Brokers & Consultants Ltd reserve the right to deal direct with the Client to protect the Client's interests.
12.4 The rights to terminate this Agreement given by this clause shall be without prejudice to any other right or remedy of either party in respect of then breach concerned (if any) or any other breach.
12.5 Upon the termination of this Agreement for any reason all amounts due by the Sub-Broker to Guildhall Brokers & Consultants Ltd shall remain due and become payable forthwith without set off or deduction.
12.6 For the avoidance of doubt the right of Guildhall Brokers & Consultants Ltd to recover premiums from the Sub-Broker, or to apply any return premiums received from insurers against any monies, which may be due to Guildhall Brokers & Consultants Ltd by the Sub-Broker or shall not be affected by the termination or expiry of this Agreement for any reason.
13. General
13.1 This Agreement shall be governed by and interpreted in all respects in accordance with English Law and both parties hereto agree to submit to the exclusive jurisdiction of the English Courts.
13.2 Any variation to the terms of this Agreement must be confirmed in writing and signed by both parties there to.
13.3 Any waiver by either party of a breach of any provision of this Agreement shall not be considered as a waiver of any subsequent breach of the same or any other provision thereof.
13.4 Neither Guildhall Brokers & Consultants Ltd nor the Sub-Broker may assign this Agreement and the rights and obligations there under.
13.5 Nothing in this Agreement shall create, a partnership or the relationship of employer and employee between the parties.
13.6 If any provision of this Agreement is held by any court or other competent authority to be void or unenforceable in whole or in part, this Agreement shall continue to be valid as to the other provisions thereof and the remainder of the affected provision.
13.7 Any notice required by this agreement is to be given by either party to the other may be given by hand or sent by registered mail prepaid post to the other party and its address referred to above.
For and on behalf of [insert company name] 

Authorised Signatory____________________________





Date_________________________
For and on behalf of Guildhall Brokers & Consultants Ltd





Authorised Signatory____________________________





Date_________________________

Registered No. 748577



                  Authorised and regulated by the

Registered office: As above 

                 
         

Financial Services Authority. SIB No. 118527


