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BROKERAGE AGREEMENT


This Agreement dated the 
 day of 


 , 
 (“Effective Date”) is between American Emerald Transportation Services (hereinafter referred to as “AETS”) and (BROKER).



_________ (hereinafter referred to as the “Broker”).  The parties agree as follows:

I.
TERM OF AGREEMENT

This Agreement shall be effective from the Effective Date set forth above and shall continue in full force and effect until it is terminated pursuant to the provisions set forth in Section VI below.

II.
RESPONSIBILITIES OF AETS
A. Compliance with Insurance Code.  AETS agrees to be in compliance with all known applicable insurance statutes.

B. Expenses.
AETS shall be responsible for any expenses it incurs related to  its responsibilities under this Agreement.

III.
RESPONSIBILITIES OF BROKER
A. Collection and Payment of Premiums.  Broker is directly liable for all premiums and taxes on all insurance covered by this Agreement and collected by the Broker.  Payment of premiums is due by the tenth (10h) of the month for which the statement is rendered.  AETS shall account and pay to the appropriate insurance carrier(s) the premium due on said insurance.  Broker’s method of payment will be established in Addendum A.  

B. Communication with Insured.  Broker agrees to assist AETS in communicating with the insured, including but not limited to, advising the insured of its status in regard to frequency of claims, severity of claims, loss ratios, annual audits, renewals,  nonpayment of premium, cancellation, and claim information.

C. Compliance with Insurance Code.  The Broker agrees to comply with the Insurance Code of each state where the Broker is authorized to do business and perform under this Agreement.

D. Service of Accounts.  Unless otherwise noted in Addendum A, Broker will be responsible for service work as requested by AETS.
E. Errors and Omissions Insurance.  Broker shall maintain in full force and effect during the term of this Agreement a policy or policies of Errors and Omissions Insurance which are issued by an insurer acceptable to AETS, and which afford minimum coverage in the amount of $1,000,000 per incident and $2,000,000 in the aggregate.  Such Errors and Omissions Insurance shall be maintained by the Broker at the Broker’s expense, and shall be primary and non-contributing coverage over any other valid and collectible insurance available to OORC.  The Broker shall furnish a copy of its Certificate of Insurance as suitable evidence of coverage to AETS as soon as practicable after the Effective Date(s) and annually thereafter.

IV.
SUBMISSIONS FOR QUOTATIONS
A. Timeliness.  Upon obtaining the information on an account for which Broker is seeking a quote for coverage, Broker will promptly submit all such information to AETS for consideration.

B. Discretion.  AETS will accept or reject proposals for coverage from Broker in its sole discretion and reserves the right to declare when a submission is complete.

C. Cooperation.  Broker agrees to cooperate with AETS in getting any additional information requested by AETS.

V.
COMMISSION

A. Rates.  AETS agrees to pay commissions to Broker in accordance with the rates and conditions set forth in Addendum A or as agreed to in writing on an account by account basis.

B. Revisions.  Commission rates may be revised by mutual written agreement between AETS and Broker, or by AETS after giving Broker at least thirty (30) days advance written notice of the proposed revisions and the effective date.  The revisions shall then be effective on the date specified in the notice without further action required by AETS or Broker.

C. Offsets.  Broker agrees that undistributed commissions held by AETS at any time may be applied to and constitute an offset against any overdue balances due AETS or the respective insurance companies from Broker.

D. Special Rates.  Nothing contained in this Section shall prohibit the negotiation of special commission rates on individual policies subject to AETS’s written approval thereof.

VI.
TERMINATION

A. Notice.  This Agreement may be terminated by either party with or without cause upon sixty (60) days written notice
 B. Violation of Laws.  This Agreement may be terminated immediately by AETS upon receipt of information confirming Broker’s violation of any applicable state or federal law.

C. Regulatory Termination.  This Agreement shall terminate concurrently with the termination by any insurance regulatory body of the authority of AETS or Broker to act in accordance with the terms and conditions of this Agreement.
VII.
MISCELLANEOUS

A. Modification.  This Agreement may be supplemented, amended, or revised only in writing by both parties.

B. Governing Laws.  This Agreement shall be interpreted, governed by, and enforced in accordance with the laws of the State of Oklahoma.  The Broker agrees that service of process in any proceeding in any such court may be affected by Certified Mail at the address for Broker set forth in this Agreement.

C. Ownership of Records.  Broker shall own all its files, documents, writings, notes, written memoranda, and expirations produced in connection with or associated with any policy issued through AETS.  Upon the expiration or termination of this Agreement, if Broker accounts for and pays all premiums and other sums for which Broker may be liable to AETS, then Broker’s records shall remain the property of Broker, and remain in Broker’s possession.  However, if this Agreement expires or terminates and Broker has not accounted for and paid all premiums or other sums owing to AETS, then the ownership of the records shall be transferred to AETS, and Broker shall not be permitted to use any information contained in the records.

D. Agent for Insured.  Broker agrees and understands that it will not be an agent of AETS; Broker agrees and understands it will be an agent for the insured.  Nothing in this Agreement shall be construed to form an agency relationship between AETS and Broker.

E. Licenses.  Upon inception of this Agreement and on an annual basis thereafter, Broker shall furnish AETS a copy of valid agent’s and agency’s license for each state in which the Broker plans to pursue business.
F. Dispute Resolution.  Any dispute between the parties with respect to the subject matter of this Agreement or the enforcement of rights hereunder, shall be submitted to mandatory, binding arbitration in accordance with American Arbitration Association rules in effect on the date of this Agreement.  Each party recognizes that this Agreement involves interstate commerce and that the arbitration will be held in Indianapolis, IN before one arbitrator.
G. Notices to Insureds.  Broker shall provide all required notices to insureds covered by this Agreement.

H. Notification of Claims.  Where possible, Broker shall transmit written claims details immediately to AETS on all notices (written or oral) Broker receives regarding claims on insurance covered by this Agreement, except where claims are handled directly between the insurance company and the insured.
VII          Covenants
(a) If the final judgment of a court of competent jurisdiction declares that any term or provision of this Agreement is invalid or unenforceable, the parties agree that the court making the determination of invalidity or unenforceability shall have the power to reduce the scope, duration or area of the term or provision, to delete specific words or phrases, or to replace any invalid or unenforceable term or provision with a term or provision that is valid and enforceable and that comes closest to expressing the intention of the invalid or unenforceable term or provision, and this Agreement shall be enforceable as so modified after the expiration of the time within which the judgment may be appealed.

(b) The Broker recognizes that this Agreement is reasonably necessary to protect AETS’s legitimate interest in the customers and accounts the Broker develops and/or services.  The Broker further acknowledges that the business of AETS is not confined to a specified geographical area, and that the absence of a geographical limitation in this section is, in view of the nature of the AETS’s business, reasonable.

(c) By reason of the fact that irreparable harm would be sustained by AETS if there is any breach by the Broker of the provisions listed above, the Broker acknowledges and agrees that, in addition to any other rights which AETS may have under this Agreement at law or in equity, AETS shall be entitled to apply to any Court of competent jurisdiction for and obtain, injunctive relief against the Broker or against any third party, in order to prevent any such breach or threatened breach.
(d) AETS  in such action as described in this section shall be entitled to all costs, attorney’s fees and expenses incurred because of AETS’s enforcing of any provision of this agreement, whether or not suit is filed.  

(e) The covenants contained in this section have been carefully considered and negotiated by the parties, and each hereby certifies that these covenants are fair and reasonable both as to length of time and as to application and otherwise without limitation.  AETS shall be entitled to notify any third party of these restrictive covenants.
VII.
NON-DISCLOSURE OF COMPANY INFORMATION.  The Broker shall not, without prior written authorization from AETS, as the case may be, either during his contract with AETS or at any time thereafter, divulge to any other person, firm, corporation or other entity any customer list, confidential or proprietary information, know-how, operating practice, or trade secret of or concerning AETS. The Broker agrees that they shall use best efforts and exercise utmost diligence to protect and guard the confidentiality of all such information.  Upon request by AETS, at any time and, in any event, upon termination of Broker’s contract with AETS, Broker shall return to AETS, all papers, documents, other information in whatever form, and all confidential and tangible proprietary information of any kind that AETS may have furnished to or that otherwise came into the possession of the Broker during or arising out of his relationship with AETS.  Notwithstanding anything to the contrary contained herein, the Broker shall have no obligation hereunder with respect to any of the aforementioned information or material to the extent that, prior to or after the date of this Agreement; (i) such information has been made public other than by acts by the Broker in violation of this Agreement; (ii) such information or material is independently obtained by the Broker from a third party having no duty of confidentiality to AETS; or (iii) such information or material is independently developed by the Broker without use of any information or material supplied by Company.  

Confidentiality.  The Broker agrees to keep and maintain the confidentiality of the terms and conditions of this Agreement and of his compensation as paid to him from time to time under this Agreement, except to the extent necessary in connection with consultation with his professional, financial and legal advisors, and except as necessary to make disclosures in connection with his financial transactions with financial institutions and except as required by process of law.
In Witness Whereof, AETS has caused its duly authorized representative to execute this Agreement on its behalf as of the date first set forth above, and Broker has caused its duly authorized officer to execute this Agreement as of the date first set forth above.

AMERICAN EMERALD TRANSPORTATION SERVICES, INC.
By:







                         Signature
            __________________________
                       Print Name

Witnessed: _______________________         















           Print Name

Date:








(BROKER)
By:





Witnessed By:







Signature




  
    Signature



Print Name





    Print Name

Date:






Date:





Addendum A

Description of Programs

                                                                  Commissions


1.  Statutory Workers Compensation                                                                        10%
2  Non-Trucking Liability                                                                                         10%
       
        

3.  Physical Damage
                                                                                               10%
All commissions earned will be paid as paid. 

Any variance from listed commission rates can only be revised by mutual agreement between the Broker and AETS.

PAGE  
2

