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1 Introduction
AGREEMENT dated the       of      .

BETWEEN
     
ABN / ACN 
     
AFSL No
     
(“The Licensee, We, Us, Our”) 

AND
     
ABN / ACN 
     
(“The Spotter/Referrer, You, Your”)

2 Recitals
2.1.1 We are engaged in the business of general insurance broking and hold an AFS Licence.
2.1.2 You wish to refer prospective insureds to Us on the terms and conditions set out in this Agreement

2.1.3 In consideration of You referring to Us prospective insureds whose insurance applications are accepted by the relevant insurer(s), and where such insurance is subsequently affected by the Insured(s), We propose to pay remuneration to You on the terms and conditions set out in this Agreement.

3 Definitions

Unless otherwise required by the context of the subject matter:

3.1.1 “Advice” means an express or implied (direct or indirect) recommendation or opinion that is intended to influence a person in relation to a Financial Product.

3.1.2 “AFS” means Australian Financial Services.

3.1.3 “AFS Licensee’s Obligations” means the covenants, agreements and obligations contained or implied in this Agreement or imposed by law to be observed and performed by Us;

3.1.4 “Agreement” means this agreement as amended, supplemented or varied from time to time;

3.1.5 “Applicable Laws” means legislation and any principle of common law or equity, which relates to any matter contemplated by this Agreement. A reference to “legislation” includes: Acts of any Australian Parliament, and any subordinate or delegated legislation made pursuant to those Acts; and any code, Regulatory Guide, circular or guideline (however described) that has been issued, adopted or approved by a Regulator, as amended or replaced from time to time.

3.1.6 “ASIC” means the Australian Securities and Investments Commission;

3.1.7  “Business Day” means a day which banks are open for general banking business in the state in which the Agreement is signed by Us excluding Saturdays, Sundays and Public Holidays.

3.1.8 “Business Names” means Our business names, logos and trademarks.

3.1.9 “Client” means a person that You have referred to Us under this Agreement.
3.1.10 “Client Files” means all information including data collection forms, client details, working papers, notes, research and correspondence relating to any client that You have referred to Us under and during the term of this Agreement;

3.1.11  “Confidential Information” includes any of the trade secrets, secret or confidential operations, processes or dealings of Ours and any information concerning the organisation, business, finances, clients, suppliers, employees, transactions and affairs of Ours which may come to Your knowledge in connection with this Agreement and which is not in the public domain;

3.1.12  “Dealing” has the same meaning as stipulated in The Act.

3.1.13 “Distributor” has the same meaning as defined in Legislative Instrument 15-682.

3.1.14 “Financial Product” has the same meaning as stipulated in The Act

3.1.15 “Financial Services Business” means providing Advice or Dealing in Financial Products.

3.1.16 “Intellectual Property” includes all current and future copyright and related rights, all rights in relation to inventions (including patent rights) registered and unregistered trademarks (including service marks), registered designs and circuit layouts and all other rights resulting from intellectual activity on the industrial, scientific, literary or artistic fields, Confidential Information and know-how arising out of or in any way connected with any documents or material developed or written by You for or on behalf of Us or in the provision of services on Our behalf..

3.1.17 “Related Entity” has the meaning given to that term in The Act.

3.1.18 “Party” means a party to this Agreement;

3.1.19 “Portfolio” means all Financial Service products for clients that have been referred by You to Us.

3.1.20 “Replacement Provider” means an Australian Financial Services Licensee or an Authorised Representative of an Australian Financial Services Licensee nominated by You to take over the provision of financial services to the Clients upon termination of this Agreement.
3.1.21 “Representatives” mean those persons duly appointed by You or Us as shown in Schedule A and as amended by You or Us in writing from time to time.

3.1.22 “Schedule” means the Schedules to this Agreement;

3.1.23 “Service” means providing our contact details, background information etc. to prospective insureds or referring them to Us thereby giving Us the opportunity to provide Financial Services to them.
3.1.24 “Spotter/Referrer Obligations” means the covenants, agreements and obligations contained or imposed by law to be observed and performed by You;

3.1.25  “The Act” means the Commonwealth Corporations Act 2001 and the Corporations Act Regulations and all relevant ASIC Class Orders and Legislative Instruments.

4 Agreement Interpretation

In this Agreement unless the context otherwise requires:
4.1.1 Terms defined in The Act have the same meaning when used in this Agreement.

4.1.2 Headings and boldings are for convenience only and do not affect the interpretation of this Agreement;

4.1.3 Words importing the singular include the plural and vice versa;

4.1.4 Words importing a gender include any gender;

4.1.5 Other parts of speech and grammatical forms of a word or phrase defined in this Agreement have a corresponding meaning

4.1.6 A reference to a part, clause, party, annexure, exhibit or schedule is a reference to a part and clause of, and a party, annexure, exhibit and schedule to, this Agreement and a reference to this Agreement includes any annexure, exhibit and schedule;

4.1.7 A reference to a statute, regulation, proclamation, ordinance or by‑law includes all statutes, regulations, proclamations, ordinances or by‑laws amending, consolidating or replacing it, and a reference to a statute includes all regulations, proclamations, ordinances and by‑laws issued under that statute;

4.1.8 A reference to a document includes all amendments or supplements to, or replacements or novations of, that document;

4.1.9 A reference to a party to a document includes that party’s successors and permitted assigns;

4.1.10 No provision of this Agreement will be construed adversely to a party solely on the ground that the party was responsible for the preparation of this Agreement or that provision;

4.1.11 A reference to liquidation includes official management, appointment of an administrator, compromise, arrangement, merger, amalgamation, reconstruction, winding‑up, dissolution, assignment for the benefit of creditors, scheme, composition or arrangement with creditors, insolvency, bankruptcy, or any similar procedure or, where applicable, changes in the constitution of any partnership or person, or death;

4.1.12 “Includes” means includes without limitation and “include” and “including” have corresponding meanings

5 Appointment And Remuneration
5.1.1 We hereby appoint You to provide the Service.
5.1.2 In consideration of You providing the Service, We will, subject to this Agreement and to special conditions (if any), pay the remuneration in Clause 5.1.3 for the duration of this Agreement.

5.1.3 The remuneration amounts payable by Us to You for the Service are as follows:-

For New Business insurance applications (for classes shown in Schedule C) that are unconditionally approved by the relevant insurer, and where the insurance is subsequently affected and paid by the insured, an Up-Front remuneration equal to the percentage (excluding statutory imposts) of the premium charged by the insurer and/or the fixed dollar amount per policy for the relevant classes as detailed in Schedule C.

For policies (for classes shown in Schedule C) that are renewed and paid by the insured the percentage (excluding statutory imposts) of the renewal premium charged by the insurer and/or the fixed dollar amount per policy renewal for the relevant classes as detailed in Schedule C.

For classes not shown in Schedule C We will pay such remuneration as is negotiated between Us and You in respect of each application or policy renewal on a case by case basis.

6 Remuneration Conditions
6.1.1 The remuneration referred in 5.1.3 will only be payable by Us to You upon Us receiving the corresponding remuneration from the relevant insurer.

6.1.2 The remuneration referred in 5.1.3 will only be payable by Us to You where you have met the remuneration disclosure obligations set out in Clause 9.1.5.

6.1.3 Subject to the foregoing, the Remuneration will be payable in arrears, by direct credit to Your nominated bank account (as detailed in Schedule B) or by cheque on or about the 20th day of the relevant month at which time We will also supply You with an RCTI and a report supporting all payments made..

6.1.4 In the event that an application is withdrawn, declined or varied by the insurer or where We have identified that You failed to meet the remuneration disclosure obligations set out in Clause 9.1.5 and in respect of which remuneration has already been paid by Us to You (Lost Remuneration), You authorise Us to deduct from other remuneration payments due to You such Lost Remuneration.  Notwithstanding the foregoing, You acknowledge and agree that the amount of such Lost Remuneration which has been paid by Us to You is a debt due to Us which is due and payable to Us on demand.

7 Confidentiality
7.1.1 All work undertaken by You for Us arising out or in respect of, relating to, or in any way connected with this Agreement will be confidential.

7.1.2 You will not at any time either during the continuance of this Agreement or after termination of this Agreement for any reason disclose or make available to any person, any strategies, documents, advice, discussion, opinions or information relating to suppliers, staff, and/or customers of Ours, or other confidential information or trade secrets supplied to or acquired by You during the course of this Agreement, nor at any time use or attempt to use any such information or trade secrets supplied to or acquired by You during the course of this Agreement, nor at any time use or attempt to use any such information in any manner whatsoever other than as properly required during the term of this Agreement.

8 Duties Of The Licensee

8.1.1 We will make available to You such materials and information as may be reasonably necessary for You to honestly, efficiently and fairly provide the Service.
9 Duties of The Spotter/Referrer

9.1.1 You covenant to act honestly, efficiently and fairly and in good faith and to comply with all relevant legislation and other laws of the Commonwealth of Australia and of its States and Territories in relation to the provision of the Service.
9.1.2 You will not contact Us on behalf of the insured or prospective insured.

9.1.3 You will not provide a financial service to an insured or prospective insured.

9.1.4 You must ensure that the Service is limited to the scope of Corporations Regulations 2001 - Regulation 7.6.01(1)(e);
9.1.5 You must disclose to the prospective insured or insured as the case may be all benefits (which includes Remuneration as per Clause 5.1.3) that You, or an associate of Yours, may receive or that are attributable to the Service.

9.1.6 The disclosure in Clause 9.1.5 must be made to the prospective insured or insured in the same form and at the same time as the provision of the Service.
9.1.7 Where You are unable to determine the exact amount of benefits in Clause 9.1.5 at the time of providing the service, you must provide to the prospective insured or insured the Remuneration Disclosure set out in Schedule C.
9.1.8 You will indemnify and keep indemnified Us from and against any claim against Us or liability whatsoever of Ours to any third party arising out of an negligent or willful act, deed, omission or representation of Yours or any breach by You of this Agreement.

10 Client Ownership

10.1.1 The party that has the agreed ongoing client relationship and ownership of the client base is set out in Schedule C.
10.1.2 Where the ongoing client relationship and ownership of the client base is held by You the following additional clauses will apply in the event of termination of this agreement.

10.1.3 We acknowledge that all lists of Clients or prospective Clients that are brought to Our knowledge or come into Our possession as a consequence of this Agreement are the Confidential Information of Yours and remain Your property.

10.1.4 Subject to Clause 10.1.8, You (or Your nominee) will be required to provide with details of the Replacement Provider at least 14 days prior to the termination of this Agreement.
10.1.5 Within fourteen (14) Business Days of receiving a request from You, We must give the Replacement Provider all hard copy and copies of all soft copy records relating to the Portfolio in our possession or control.  We may retain copies of records which We are required to keep for legal or taxation purposes.

10.1.6 Subject to Clause 10.1.8, if requested by You, We must forward a letter or email with the format and content of such correspondence approved by You to Your Clients, informing them of the new arrangements within any reasonable timeframes stipulated by You.

10.1.7 Subject to Clause 10.1.8, if requested by Us, Your Replacement Provider must forward a letter or email with the format and content of such correspondence approved by Us to Your clients, informing them of the new arrangements within any reasonable timeframes stipulated by Us.
10.1.8 Where You or one or more of your staff, officers or representatives are:

· are in breach of a material term of this Agreement; or

· are suspended under this Agreement pending investigation of a material breach; or
· are subject to action by a Regulatory Authority including a banning order; or

· fail to nominate a Replacement Provider; or

· owe Us money under this Agreement.
We have no obligation to co-operate, assist or approve the transfer of Your Clients.
10.1.9 We will not directly or indirectly for the period after termination set out in Schedule C (the Restraint Period), in any capacity whatsoever, solicit Financial Services business from or provide Financial Services to any person who was a Client introduced or referred by You to Us under this Agreement.  If this restriction is found by a court to be unenforceable, but would be enforceable if modified, the restriction applies with the modification required to make it valid and enforceable. We acknowledge that the restriction is reasonably necessary for Your protection and Your goodwill and that We will have received adequate consideration for the restraint obligations imposed on Us by this clause.

10.1.10 Your Replacement Provider must at all times during and for a period of at least six (6) years after termination of this Agreement maintain the Client Files and make such Client files available for inspection by Us (or Our nominee).
11 Professional Indemnity Insurance (delete if not required – This Comment Does Not Print)
11.1.1 You must maintain at Your expense, during and after the term of this Agreement, professional indemnity insurance and will provide evidence of such insurance to Us as requested. 
11.1.2 The contract of professional indemnity insurance maintained by You must cover You and US against any liability arising out of or in connection with the performance of the Your obligations under this Agreement.

11.1.3 We may require You to increase the maximum limits of the cover to amounts which are reasonable in the circumstances which exist at the time.

12 Goods and Services Tax (delete if not required – This Comment Does Not Print)
12.1.1 You hereby warrant that Your ABN in this Agreement is true and correct.
12.1.2 We can issue tax invoices in respect of the Spotter/Referrer service provided by You to Us (“Supplies”);

12.1.3 You will not issue tax invoices in respect of the Supplies;

12.1.4 The remuneration will be GST inclusive and We will be under no obligation to compensate You for any GST payable by You in respect of any taxable supply, as defined in the A New Tax System (Goods and Services Tax) Act, comprised in the provision by You of services under this Agreement.

12.1.5 You acknowledge that You are registered with the ATO for GST when You enter into this Agreement and that You will notify Us if You cease to be so registered.

12.1.6 We acknowledge that We are registered for GST when We enter into this Agreement and that We will notify You if We cease to be registered or We cease to satisfy any of the requirements of A New Tax System (Goods and Services Tax) Act 1999 Classes of Recipient Created Tax Invoice Determination (No. 23) 2000, or any replacement thereof.

12.1.7 You acknowledge that You have had the opportunity to seek Your own legal and tax advice prior to signing this Agreement and You have retained a copy of this Agreement.

13 Miscellaneous
13.1.1 This Agreement may be terminated by either party on giving 14 days prior written notice to the other party.

13.1.2 You acknowledge that You are an independent contractor and nothing in this Agreement will be deemed or construed to give rise to or create any employment, agency, joint venture or partnership relationship between the parties.

13.1.3 You acknowledge that You are not an Authorised Representative or Distributor of Ours.
13.1.4 Only those officers and staff of Yours noted on Schedule A are authorised to provide the Service.  You have responsibility to ensure that Your officers and staff are aware of this limitation.

13.1.5 You acknowledge and agree that unless specifically authorised by Us in writing, You do not have the power or authority to enter into any agreement or arrangement on Our behalf or bind Us in any way whatsoever.

13.1.6 This Agreement will be governed by, and interpreted in accordance with the laws of the state in which it is signed by Us; and the parties submit to the jurisdiction of the courts of appropriate jurisdiction for the determination of any dispute, claim or demand arising out of this Agreement or anything done pursuant to it.

14 Exclusivity

14.1.1 This Agreement excludes You from providing any Spotter or Referrer services to any other AFS Licensee and being appointed as a Distributor or Authorised Representative of another AFS Licensee without our written permission.
15 Special Conditions (If Any)
15.1.1      
EXECUTED as an Agreement.

	SIGNED for and on behalf of The Licensee by its duly authorised officer 
	______________________________________

Signature
     
Name in block letters

	In the presence of
	______________________________________

Signature

     
Name in block letters

	SIGNED for and on behalf of The Spotter/Referrer by its duly authorised officer
	______________________________________

Signature

     
Name in block letters

	In the presence of
	______________________________________

Signature

     
Name in block letters


SCHEDULE A - Details of Approved Referrer Officer(s)

All staff and officers of the Spotter/Referrer
SCHEDULE B - Electronic Banking Details

Account Name


     
Account Number


     
BSB Number



     
Bank Branch name and address
     
SCHEDULE C - Remuneration Details, Disclosure and Client Ownership.
Remuneration Table
	Class
	New Business %
	New Business Fixed Amount
	Renewal %
	Renewal Fixed Amount
	Payable (Monthly/Quarterly/Comments)

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     

	     
	     
	     
	     
	     
	     


Remuneration Disclosure
Please note that should you end up taking out insurance with      , they will pay us a  FORMDROPDOWN 
 fee accordingly.  At this time we are unable to determine the amount of this payment but historically it averages out at approximately       plus GST per client.  This fee helps to defray various expenses we incur and reduces the amounts we would otherwise have to charge you for our services.

Client Ownership

It is agreed between the parties that the client relationships and client portfolio are owned by  FORMDROPDOWN 
.

Restraint Period
24 Months

