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SUB-PRODUCER AGREEMENT
This Agreement is made on the _____ day of ________________, 20      by and between Sterling & Sterling LLC DBA SterlingRisk, hereinafter referred to as “SterlingRisk” (individually and on behalf of its direct subsidiaries and affiliates), and ______________________________licensed by the State of ________, as a Broker under License Number _______________, hereinafter referred to as “Broker” (SterlingRisk and Broker each individually “Party”, collectively, the “Parties”).  

WHEREAS, the Broker desires to place certain insurance coverage business with SterlingRisk; and, 

WHEREAS, SterlingRisk desires to make its resources and products available to the Broker where the terms are mutually agreeable;

NOW THEREFORE, the Parties agree as follows:

A. OBLIGATIONS:

The Broker has the sole responsibility:

1. To advise the insured parties (“Client” or “Clients”) of the terms of this Agreement to the extent it affects any insured parties’ rights, liabilities and/or obligations;

2. To undertake all necessary efforts to procure all facts and circumstances that an insurer(s) would or may consider to be material to the decision whether to underwrite the Clients’ risk or continue to do so;

3. To ensure that all facts and circumstances disclosed by Clients are accurate and complete; 

4. To assimilate all underwriting information necessary for presentation to the insurance market;

5. To prepare all documentation as is required by the insurer(s) for the acceptance of the placement; 



6. To immediately notify SterlingRisk of all changes in facts and circumstances relating to Clients that must be provided to the insurer(s); only upon such notice and submission of all necessary and complete underwriting information by Broker to SterlingRisk will SterlingRisk be obligated to quote and provide coverage. 

7. To renew the Clients’ respective insurance and allow for the proper and timely interchange of information, and the subsequent consideration of renewal terms; 

8. To issue all Certificates of Insurance requested or required by the Clients in accordance with the specifications of bound insurance coverage;  

9. To notify SterlingRisk within two (2) business days of receipt of verbal or written notice of any complaint from any state insurance department or other regulatory authority relating to any business conducted under this Agreement; Broker shall cooperate with SterlingRisk, any designated third-party adjustor or administrator, and insurance carriers in the investigation, adjustment, settlement, and payment of any and all claims related to business conducted under this Agreement.

	The Broker recognizes that SterlingRisk reserves the right to refuse any submissions introduced by Broker on behalf of a Client and that SterlingRisk may cease its marketing of the Clients’ risk if the Broker fails to comply with any of the foregoing obligations; Broker recognizes, acknowledges and agrees that under no circumstances whatsoever will SterlingRisk be liable and/or responsible to Broker for any costs, fees, expenses, overhead and/or any amounts incurred whatsoever by Broker in preparing and/or servicing this account should SterlingRisk decide to cease its marketing of the Client’s risk or placement of the Clients’ insurance coverage as requested by Broker.

B. PAYMENT OF PREMIUMS:

1. The Broker will be billed on a per Insured basis.  Broker will be responsible for paying SterlingRisk the scheduled premiums, which will be due and payable forty-five (45) days after the effective date of the coverage(s), regardless of whether the Broker has collected such payment from the insured(s). To the extent that premium payment is not received by SterlingRisk and an insureds’ coverage is cancelled, SterlingRisk will bear no responsibility whatsoever to have such coverage reinstated and/or restored.  If Broker has any outstanding debts with SterlingRisk relative to any Client, and Broker fails to immediately satisfy such outstanding debts upon request for the same by SterlingRisk, SterlingRisk reserves the right to refuse any and all submissions from Broker on any new business, renewals and/or changes.  


2. Broker acknowledges, understands, and agrees that it shall hold all premium funds received from business generated under this Agreement in accordance with applicable laws, including but not limited to any requirement to hold such premium in premium trust accounts separate and distinct from Broker’s operating fund accounts.  

3. Broker specifically agrees that any extension of credit by it to its Client(s) or to any other person/insured is solely at its own risk and it shall pay SterlingRisk all sums due SterlingRisk within forty-five (45) days after the effective date of the coverage(s).    

4. Notwithstanding anything contained in this Agreement, the Broker shall not be responsible for the collection or payment of any interim or final additional premiums developed by audit or any interim installment if the Broker notifies SterlingRisk that they cannot be collected by the Broker following a good-faith collection effort, which effort shall include at least one written request to the Broker’s client for payment. The Producer must notify SterlingRisk of its determination of uncollectability no later than thirty (30) days after the initial date of billing such premiums as specified in the invoice  for the same furnished by Bolton Street Programs. In the event Broker provides SterlingRisk with written notice of uncollectability, no commission shall be due and payable to the Broker on amounts collected with respect to any such audit premiums that may be collected by SterlingRisk.

C. PAYMENT OF COMMISSIONS:
1. SterlingRisk shall pay Broker, as commission, a percentage rate of the premium written (excluding taxes and fees) and paid for under this Agreement, at the agreed upon rate, if any. If SterlingRisk incurs any expenses on behalf of the Client, those expenses will be reduced from the gross commission amount before commission percentage is calculated and paid to the Broker. All expense reductions will be fully disclosed. The payment outlined in this paragraph shall only be earned if such insurance is bound and premium is booked and collected without reduction by return premium or otherwise. In the event of a return premium or reduction on insurance bound, Broker’s commission payments shall be reduced accordingly. Broker shall not be entitled to any other payments of any type for consultative business.

D. CANCELLATIONS:
1. No policy, certificate, binder or cover note will be cancelled flat, unless returned prior to the effective date or as otherwise agreed.

2. Cancellation, unless requested by SterlingRisk or otherwise agreed to, will be computed on Standard Short Rate basis.

E. NOTICE OF EXPIRATION:
1. SterlingRisk will use commercially reasonable efforts to give Broker reasonable advance notice of the expiration of said policies of insurance, but the failure of SterlingRisk to provide such notice shall not render SterlingRisk liable to Broker and SterlingRisk shall in no way be responsible for the failure to notify Broker of the expiration date of any policy.

F. BROKER NOT AGENT REPRESENTATIVE:
1. Broker is not an employee, agent or authorized representative of SterlingRisk or of any insurer(s) represented by SterlingRisk.

2. Broker has no authority to accept or bind risks on behalf of SterlingRisk or any insurer represented by SterlingRisk.

3. Broker undertakes to immediately provide notice in writing to SterlingRisk of any occurrences, claims or circumstances upon its knowledge of same; Broker has no authority to act on behalf of SterlingRisk concerning any claims and is not authorized to commit SterlingRisk in any way or to arrange a claim settlement.

4. Notice to Broker of change in a risk does not constitute notice to SterlingRisk or the insurer(s).  Broker is not authorized to alter policies, endorsements, certificates and/or evidences of insurance issued by SterlingRisk. Broker agrees to immediately notify SterlingRisk in writing of any material change in risk.

5. No act or statement of the Broker shall in any way be binding on SterlingRisk or any insurer represented by SterlingRisk unless Broker shall have first received prior written approval from SterlingRisk to so act or state.

G. REPRESENTATIONS AND WARRANTIES:
1. Broker warrants that it is properly licensed for the classes of business to be conducted and the coverages of insurance to be procured through the facilities of SterlingRisk.

2. Broker warrants that it will do nothing in violation of applicable law.

3. Broker warrants that to the best of Broker’s knowledge and belief, the information submitted to SterlingRisk concerning the risks to be insured is true, accurate, precise and complete.

4. Broker shall duly maintain proper and adequate licensing under the laws of all states where it conducts business and agrees to make copies of all such licenses available within seven (7) days of receipt of a written request by SterlingRisk.  Broker will promptly notify SterlingRisk of any suspension, cancellation or disciplinary action with respect to its license(s).  Failure to maintain all such licenses shall result in an obligation on behalf of Broker to indemnify SterlingRisk for any fines, penalties and/or costs or damages resulting from such lack of proper licenses.   

H. [bookmark: _Hlk26793340]CYBERSECURITY REQUIREMENTS:
1. Broker shall comply with all laws, regulations, statutes, and ordinances applicable to its business or the performance of its obligations pursuant to SterlingRisk’s engagement of Broker, including, but not limited to 23 NYCRR Part 500, the New York State Department of Financial Services Cybersecurity Requirements for Financial Services Companies (“DFS Regulation”), the California Consumer Privacy Act of 2018, Cal. Civil Code § 1798.100 et seq., and its implementing regulations (“CCPA”) and, where applicable, on or after May 25, 2018, Regulation 2016/679 of the European Parliament and of the Council on the protection of natural persons with regard to the processing of Personal Data and on the free movement of such data (General Data Protection Regulation) (“GDPR”).  Broker shall at all times maintain the minimum cybersecurity practices under applicable laws, regulations, statutes, and ordinances to ensure the security of SterlingRisk’s Information Systems and Nonpublic Information to which the Broker holds or has access to.  Broker must: (1) maintain policies and procedure for access controls, including its use of Multi-Faction Authentication; (2) maintain policies and procedures for use of encryption to protect Nonpublic Information in transit and at rest; (3) notify SterlingRisk in the event of a Cybersecurity Event directly impacting SterlingRisk’s Information Systems or Nonpublic Information being held by Broker; and (4) maintain representations and warranties addressing Broker’s cybersecurity policies and procedures that relate to the security of SterlingRisk’s Information Systems or Nonpublic Information.

2. Covered Entity means any individual or any non-governmental entity operating under or required to operate under a license, registration, charter, certificate, permit, accreditation or similar authorization under any banking, insurance or other financial services law, including but not limited to the New York Department of Financial Services. 

3. Cybersecurity Event means any act or attempt, successful or unsuccessful, to gain unauthorized access to, disrupt or misuse an Information System or information stored on such Information System.

4. Information System means a discrete set of electronic information resources organized for the collection, processing, maintenance, use, sharing, dissemination or disposition of electronic information, as well as any specialized system such as industrial/process.

5. Multi-Factor Authentication means authentication through verification of at least two of the following types of authentication factors:

a. Knowledge factors, such as a password; 
b. Possession factors, such as a token or text message on a mobile phone; or
c. Inherence factors, such as a biometric characteristic.

6. Nonpublic Information shall mean all electronic information that is not Publicly Available Information and is:

a. Business related information of a Covered Entity the tampering with which, or unauthorized disclosure, access or use of which, would cause a material adverse impact to the business, operations or security of the Covered Entity;

b. Any information concerning an individual which because of name, number, personal mark, or other identifier can be used to identify such individual, in combination with any one or more of the following data elements: (i) social security number; (ii) drivers’ license number or non-driver identification card number; (iii) account number, credit or debit card number; (iv) any security code, access code or password that would permit access to an individual’s financial account; or (v) biometric records; or

c. Any information or data, except age or gender, in any form or medium created by or derived from a health care provider or an individual and that relates to: (i) the past, present or future physical, mental or behavioral health or condition of any individual or a member of the individual's family; (ii) the provision of health care to any individual; or (iii) payment for the provision of health care to any individual.

I. ERRORS AND OMISSIONS:  Each Party shall maintain in full force and effect an errors and omissions policy or policies with insurers rated not less than “A” by A.M. Best Company’s, or otherwise acceptable to the other Party, with policy limits of not less than $1,000,000 and a deductible or self-insured retention of no greater than $100,000, and shall annually furnish the other Party with a Certificate(s) of Insurance evidencing such coverage. 



J. INDEMNITY:
1. To the fullest extent permitted by law, Broker, and on behalf of its employees, agents, sub-brokers, vendors and suppliers, agrees to defend, indemnify and hold harmless SterlingRisk, SterlingRisk’s respective affiliates, representatives, officers, partners, agents, executives, employees, servants and assigns (“SterlingRisk Indemnitees”), from and against any and all claims, obligations, fines, liens, penalties, actions, damages, liabilities, costs, judgments, charges and expenses, in connection with, related to and/or arising out of the performance, or lack of performance, by Broker, under this Agreement or due to any fraudulent, wrongful, negligent, willful act, error, omission and/or breach of this Agreement by Broker. Broker shall, at its own expense, defend any and all actions brought against SterlingRisk Indemnitees based thereon and shall pay all reasonable attorneys’ fees and other expenses, including SterlingRisk’s expenses, and promptly discharge any judgments arising therefrom. Broker shall have no obligation to defend, indemnify or hold harmless SterlingRisk Indemnitees against claims arising out of SterlingRisk’s sole negligence or willful misconduct.

2. To the fullest extent permitted by law, SterlingRisk, and on behalf of its employees, agents, sub-brokers, vendors and suppliers, agrees to defend, indemnify and hold harmless Broker, Broker’s respective affiliates, representatives, officers, partners, agents, employees, servants and assigns (“Broker Indemnitees”), from and against all claims, obligations, liens, actions, damages, liabilities, costs, charges and expenses directly arising out of the negligent performance of SterlingRisk under this Agreement or due to any fraudulent, wrongful, negligent, willful act, error, omission, or breach of this Agreement by SterlingRisk. It is understood that SterlingRisk shall, at its own expense, defend actions brought against Broker based thereon and shall pay all reasonable attorneys’ fees and other reasonable expenses, and promptly discharge any judgments arising therefrom. SterlingRisk shall have no obligation to defend, indemnify or hold harmless Broker Indemnitees against claims arising out of Broker’s sole negligence or willful misconduct.	

K. OWNERSHIP OF BUSINESS: SterlingRisk acknowledges that the expirations and new business which Broker places or submits to SterlingRisk are the property of the Broker unless Broker is (1) in breach of this Agreement, and (2) has not cured the breach upon thirty (30) days notice, at which time the expirations and new business which the Broker placed or submitted to SterlingRisk become the property of SterlingRisk.

L. RIGHT TO AUDIT:
1. The Broker agrees to permit SterlingRisk to inspect and audit all information and to keep separate, accurate, and complete records of all transactions relating to business 


conducted under this Agreement including, but not limited to, financial records, applications taken, Certificates of Insurance issued, marketing materials used, and correspondence with policyholders, insureds, state insurance departments, and SterlingRisk.  Broker agrees that all such records may be audited, examined, and copied by representatives of SterlingRisk or any state insurance department or regulatory body which so requires at any time during normal business hours and upon reasonable notice.

2. The Broker agrees to maintain adequate books and records in accordance with applicable law and standards for no less than six (6) years from the date of that record.

M. ENTIRE AGREEMENT:  This Agreement contains the sole and entire agreement and understanding of the Parties with respect to the entire subject matter of this Agreement, and any and all prior discussions, negotiations, commitments and understandings, whether oral or otherwise, relating to the subject matter of this Agreement are hereby merged herein.  If any terms of this Agreement are determined to be in conflict with any statute or regulation, such terms are hereby amended to conform to such law.  No forbearance or neglect on the part of SterlingRisk in enforcing any or all of the provisions of the Agreement shall be construed as a waiver or estoppel of any right or privileges of SterlingRisk.  

N. SEVERABILITY: In the event any portion of the Agreement is found to be invalid or unenforceable, the remainder of this Agreement will remain in full force and effect.  

O. MODIFICATION: No modification of this Agreement shall be effective unless and then only to the extent expressed in a mutually executed written amendment to the Agreement.  Any purported modification which is not so expressed in a mutually executed written amendment shall be void. 

P. APPOINTMENT/ASSIGNMENT: Broker may not appoint sub-brokers to fulfill any of its responsibilities, exercise any of its rights, or receive any of its benefits as enumerated herein without the express written consent of SterlingRisk.   Broker may not assign this Agreement, directly or indirectly, in whole or in part, without the prior written approval of SterlingRisk.  SterlingRisk may, by immediate notice to Broker, suspend any part or all of the authority delegated to Broker under this Agreement for any material reason and for such time as SterlingRisk may reasonable deem necessary to protect its interest or reputation.  

Q. TERMINATION OF AGREEMENT: 
1. This Agreement may be terminated immediately for cause; for the purposes of this Agreement, “cause” is defined as any breach of the terms and conditions set forth herein. It may also be terminated by either Party at any time without cause upon ten (10) days written notice sent by “certified” or “registered” mail to the other Party.  

2. All commissions earned during the policy term will be paid.  The ownership and control of policy expirations will be vested in Broker unless Broker fails to account for and pay amounts due to SterlingRisk as required pursuant to this Agreement.  If Broker does not account for and pay amounts due to SterlingRisk as required herein, then the ownership and control of policy expirations shall be vested in SterlingRisk.  

3. In the event that Broker breaches this Agreement, SterlingRisk is also entitled to seek liquidated damages.

R. APPLICABLE LAW: It is understood and agreed that the law to be applied to this Agreement shall be the law of the State of New York, and the judicial venue for the resolution of any dispute between the Parties shall be in the Supreme Court, State of New York, County of Nassau. 
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S. AUTHORIZATON:  Each of the signatories acknowledge that he or she has read this Agreement; is aware of its contents; is aware of and understands all of its terms and the legal consequences thereof; and, that he or she has the authority to bind the Parties included herein.  It is stipulated and agreed that electronic or facsimile signatures, in counter-parts, shall be deemed original signatures, and a document in portable document format (“PDF”) or signed copy of this Agreement delivered by facsimile, email or other means of electronic transmission shall have the same legal effect as delivery of an original signed copy of this Agreement.

Broker’s Primary Contact: ____________________________________

Broker’s email address: ______________________________________

Broker’s phone number: ______________________________________

The Parties hereto intending to be legally bound hereby have affixed their hands this _____ day of _______________, 20	 .

Please attach copy of Broker’s License and Certificate of Insurance Evidencing E&O Limits of no less than $1,000,000.
___________________________________		Sterling & Sterling LLC DBA SterlingRisk

By: 						 	By: 						 
Name:_______________________________	Name:______________________________

Title:________________________________	Title:_______________________________	
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