CO-BROKER AGREEMENT

(                               )
THIS CO-BROKER AGREEMENT (this “Agreement”) is made as of the latest of the dates indicated on the signature page below and is effective as of the  2012, (the "Effective Date") by and between       broker #1 name                (“         ”) and broker #2 name . (“        ”). 

WHEREAS [broker #1 name] and [broker #2 name] (each individually a “Party” and collectively the “Parties”) are both in the business of providing insurance-related brokerage and risk management services to clients.  

WHEREAS the Parties jointly provide, at the request of NEW JERSEY SCHOOL BOARDS ASSOCIATION INSURANCE GROUP (" NJSBAIG") certain property and casualty insurance services (the “Services”) to school board ; 
WHEREAS the Parties wish to set forth the terms and conditions under which they will provide the Services to or for the benefit of the school board.  
WHEREAS the Parties have advised the school board of the existence of this Agreement and agree to provide the school board with a signed copy of this Agreement;
NOW THEREFORE, for good and adequate consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Term.  This Agreement shall continue in full force and effect until such time as it is terminated pursuant to the terms and conditions of Section 10 hereof.    
2. Relationship of Parties.  The Parties are independent contractors vis á vis each other and vis á vis the school board_  and nothing in this Agreement is intended nor shall be construed to create an employer/employee relationship, a joint venture relationship or partnership relationship between the Parties.  Neither broker #1 nor _broker #2_has the authority to bind the other in any manner or for any purpose.
3. Services.  The Parties shall work together to perform Services for the benefit of the school board as may be required from time to time, with such Services, as may be appropriate, to be provided either to the school board directly or to the other Party for the ultimate benefit of the school board.
4. Compensation Split.  The Parties agree to share equally (50/50) in (a) the revenues payable to either of them by  property and casualty insurance carriers ("Property & Casualty Revenues") in connection with _______ property and casualty insurance but only for such time __school board______requests the Parties to co-broker its property and casualty coverages.  The terms "Property & Casualty Revenues" shall in no way be construed to include contingent, override, or other profit-sharing commissions, which shall belong solely to broker #2.  In the event that any Revenues must be returned by either Party, the other Party agrees promptly to return its proportionate share of such Revenues.

5. Licensing.   Broker #1 and _broker #2_ represent and warrant that they each have, and agree to each maintain at all times during the term of this Agreement, all individual and corporate licenses necessary to operate a business, place insurance, advise clients and potential clients, and receive and collect payments in connection with the Services or under this Agreement.  In the event any license contemplated by this Agreement should be suspended, terminated, revoked or non-renewed, the Party whose license is in such jeopardy shall notify the other Party to this Agreement, NJSBAIG and the school board within five (5) business days of receiving information that such license(s) have been suspended, terminated, revoked or non-renewed and shall ten (10) business days after providing notice to cure.  If at the end of said ten (10) business days, the Party providing such notice fails to cure the licensing issue, then this Agreement shall terminate immediately and the unlicensed party shall have no right to share.  Further, if a Party fails to provide such notice as required by this provision, the other Party may terminate this agreement immediately.
6. Compliance with Laws and Regulations.  Broker #1 and _broker #2_agree to abide by all laws, statutes and regulations governing the transaction of business contemplated by this agreement and the provision of the Services hereunder, including, but not limited to, all laws relating to the use and disclosure of protected health information and all laws governing disclosure of compensation received in connection with the Services.

7. Expenses.  Each Party hereto shall be solely responsible for their own costs and expenses including those associated with performance of their duties and obligations under this Agreement.   

8. Indemnification and Insurance.  

(a)
During the term of this Agreement and for a period of one (1) year after termination of the this Agreement, Broker #2 shall indemnify and hold broker #1 harmless from and against (i) any breach of broker #2’s obligations set forth herein, and (ii) all losses, costs, or expenses, including reasonable attorneys' fees, caused by or arising out of errors, omissions, negligence, dishonesty, or fraudulent or criminal acts of broker #2 relating to or in connection with the performance of Services, or breach of this Agreement, for (or for the benefit of) _broker #1__to the extent that broker #1 has not contributed to or compounded any such error, omission or negligence.  broker #2’s obligations under this Section 8(a) shall survive any termination of this Agreement.

(b)
During the term of this Agreement and for a period of one (1) year after the termination this Agreement, _broker #1____shall indemnify and hold broker #2 and its shareholders, officers, directors, agents and affiliates harmless from and against (i) any breach of broker #1’s obligations hereunder and (ii) all losses, costs or expenses, including reasonable attorneys' fees, caused by or arising out of errors, omissions, negligence, dishonesty, or fraudulent or criminal acts of broker #1 relating to or in connection with the performance of Services, or breach of this Agreement, for (or for the benefit of) broker #2to the extent that Broker #2 and its employees and affiliates have not contributed to or compounded any such error, omission or negligence.   Broker #1’s obligations under this Section 8(b) shall survive any termination of this Agreement.

(c)
broker #2 and broker #1_each have and agree to individually maintain professional liability insurance with minimum limits of $1,000,000 placed through a carrier with an A.M. Best rating of A- or above and shall provide evidence of this insurance coverage to the other upon request.

9. Notices.    

(a)
Requirements of a Writing; Permitted Methods of Delivery.  Each party (a "Sender") giving or making any notice, request, demand or other communication (each, a "Notice") pursuant to this Agreement shall: (i) give the Notice in writing; (ii) cause the Notice to be signed by an officer (or an individual performing a substantially similar function including, with respect to Broker #2, a profit center manager of Broker #2) of the Sender; and (iii) use one of the following methods of delivery, each of which for purposes of this Agreement is a writing: (A) personal delivery; (B) registered or certified mail, in each case, return receipt requested and postage prepaid; (C) nationally recognized overnight courier, with all fees prepaid; (D) facsimile; or (E) e-mail.  An e-mail Notice is "signed": (1) if the e-mail contains a file attachment bearing a digitized image of a document (for example, in Adobe® PDF format), which document sets forth the substance of the Notice, if such document was actually signed by the Sender; or (2) if the e-mail itself sets forth the substance of the Notice, if such e-mail bears a digitized image of the actual signature of the Sender.

(b)
Addressees and Addresses.  Each Sender shall address the Notice to the appropriate person at the receiving party (the "Addressee") at the address listed below, or to another Addressee or at another address designated by a party in a Notice pursuant to this Section 9:

Broker #2:

Broker #2 



address


Facsimile No: 


E-mail: 

With a copy to:

Broker #2, 
Facsimile No.: 

E-mail: 

Broker #1

Broker #1

Address

Facsimile No:

E-Mail:

(c)
Effectiveness of a Notice.  Except as provided elsewhere in this Agreement, a Notice is effective only if the Sender has complied with subsections (a) and (b) of this Section  and if the Addressee has received the Notice.  A Notice is deemed to have been received as follows: (i) if a Notice is delivered in person, or sent by registered or certified mail, or nationally recognized overnight courier, upon receipt as indicated by the date on the signed receipt; (ii) if a Notice is sent by facsimile, upon receipt by the Sender of an acknowledgment or transmission report generated by the machine from which the facsimile was sent indicating that the facsimile was sent in its entirety to the Addressee's facsimile number; (iii) if a Notice is sent by e-mail, upon receipt by Sender of a return e-mail indicating that the Notice was delivered; (iv) if the Addressee rejects or otherwise refuses to accept the Notice, or if the Notice cannot be delivered because of a change in address for which no Notice was given, then upon the rejection, refusal or inability to deliver but in any event no later than five (5) Business Days (where the sender is located) following the date on which such Notice is sent by the Sender; or (v) despite the other clauses of this subsection (c), if any Notice is received after 5:00 p.m. on a Business Day where the Addressee is located, or on a day that is not a Business Day where the Address is located, then the Notice is deemed received at 9:00 a.m. on the next Business Day where the Addressee is located.

10. Termination.  This Agreement may be terminated at any time by either Party for any reason upon written notice to the other Party in accordance with Section 9 unless otherwise set forth in such notice.  Additionally, this Agreement shall terminate automatically as of such date on which the Parties are no longer requested by the school board to co-broker  the school board’s  insurance business.   
11. Miscellaneous.  

(a)
This Agreement may be executed in two or more counterparts, all of which shall be considered one and the same agreement, and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other parties, it being understood that all parties need not sign the same counterpart.  


(b)
This Agreement (including the documents and instruments referred to herein) constitutes the entire agreement and supersedes all prior agreements and understandings, both written and oral, among the parties with respect to the subject matter hereof.


(c)
Any proceeding arising out of or relating to this Agreement or any of the transactions contemplated herein (the "Contemplated Transactions") shall be brought either in the courts of (i) the State of New Jersey, County of Burlington, or (ii) if it has or can acquire jurisdiction, in the United States District Court for the District of New Jersey, and each of the parties irrevocably submits to the exclusive jurisdiction of each such court in any such proceeding, waives any objection it may now or hereafter have to venue or to convenience of forum, agrees that all claims in respect of the proceeding shall be heard and determined only in any such court and agrees not to bring any proceeding arising out of or relating to this Agreement or any of the Contemplated Transactions in any other court. The parties agree that either or both of them may file a copy of this Section 11(c) with any court as written evidence of the knowing, voluntary and negotiated agreement between the parties irrevocably to waive any objections to jurisdiction, venue or to convenience of forum.  Process in any proceeding referred to in the first sentence of this Section 11(c) may be served on any party anywhere in the world.  THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE ANY RIGHT EITHER MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY PROCEEDING RELATED TO OR ARISING OUT OF, UNDER OR IN CONJUNCTION WITH THIS AGREEMENT OR ANY OTHER AGREEMENT, NOTE OR INSTRUMENT CONTEMPLATED HEREIN.
(d)
Neither this Agreement nor any of the rights, interests, or obligations hereunder shall be assigned by any of the parties hereto (whether by operation of law or otherwise) without the prior written consent of the other party.  This Agreement will be binding upon, inure to the benefit of, and be enforceable by the parties and their respective successors and permitted assigns.

(e)
This Agreement is the result of the joint efforts and negotiations of the parties hereto, with each party being represented, or having the opportunity to be represented, by legal counsel of its own choice, and no singular party is the author or drafter of the provisions hereof.  Each of the parties assumes joint responsibility for the form and composition of each and all of the contents of this Agreement and each party agrees that this Agreement shall be interpreted as though each of the parties participated equally in the composition of this Agreement and each and every provision and part hereof.  The parties agree that the rule of judicial interpretation to the effect that any ambiguity or uncertainty contained in an agreement is to be construed against the party that drafted the agreement shall not be applied in the event of any disagreement or dispute arising out of this Agreement.


(f)
All paragraph headings herein are inserted for convenience of reference only and shall not modify or affect the construction or interpretation of any provision of this Agreement.


(g)
The parties acknowledge that they intend this Agreement to comply fully and in all respects with applicable laws, including but not limited to all insurance laws and regulations.  In the event it is determined that in order to comply with such laws and regulations an amendment to this Agreement is necessary, then and in that event this Agreement, without more, shall be deemed to be amended in such manner and way as to achieve compliance with the laws and regulations, unless to do so would frustrate the basic intent of this Agreement.  In the latter event of frustration of intent, this Referral Agreement shall terminate and be of no force and effect.  

(h)
The prevailing party in any proceeding brought to enforce the terms of this Agreement shall be entitled to an award of reasonable attorneys' fees and costs incurred in investigating and pursuing such action, both at the trial and appellate levels. 


(i)
This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New Jersey, without regard to its applicable conflicts of laws principles.

(j)
This Agreement may not be amended, or any provision waived, except by an instrument in writing signed on behalf of each of the parties.

(k)
This Agreement is not intended to confer upon any person, other than the Parties, any rights or remedies hereunder.
* * * * * * * * * *

IN WITNESS WHEREOF, the parties to this Agreement have hereunto set their hands and seals.

Broker #1________________________
a New Jersey corporation

By: 




 

Name: 




 

Title: 






Date: _________________________
Broker #2 
a New Jersey corporation

By: 




 

Name: 




 

Title: 





Date: _________________________
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