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PRODUCER AGREEMENT

SMALL GROUP PRODUCTS
THIS AGREEMENT, made and effective the     day of          , 2005 between RELIANCE STANDARD LIFE INSURANCE COMPANY, a corporation organized and existing under the laws of the State of Illinois, (hereinafter called "the Company"), and ___________________________________________________________, Agent Code # (hereinafter called the "Producer"). 

WITNESSETH THAT: the parties in consideration of the mutual covenants and agreements herein contained, hereto intending to be legally bound agree as follows:

1. APPOINTMENT 

    
A.  The Producer is authorized by the Company to receive applications for insurance only from persons residing in a state where the Producer is properly licensed and appointed with the Company.    The Company reserves the right to appoint other Master General Agents, General Agents and, Producers.

    
B.  The Company may withdraw from any state or territory upon giving the Producer ninety (90) days prior written notice, unless circumstances require a shorter period.   In no case will the notice period be less than thirty-one (31) days.
2. RELATIONSHIP
Nothing herein contained is intended to create the relationship of employer and employee between the Company and the Producer or the Company and any employee of the Producer.  The Producer is hereby constituted and shall in all respects continue to be an independent contractor.

3. AUTHORITY
    A.
The Producer is only authorized to:

(1) Solicit applications for insurance that the Company is authorized to issue;

2) Collect the first premium on each insurance contract applied for and directly pay the same over to the Company, all premium payments shall be made by negotiable instrument or the equivalent from the applicant and made directly payable to the Company.  Premium payments shall be forwarded to the Company within 5 days of receipt, or as soon as reasonably practicable, however, in no circumstance shall premium payments be held longer than 30 days

 (3) Deliver all insurance as directed by the Company; and

(4) Provide quotations and issue proposals for the sale of insurance products in accordance with the Company’s then in effect underwriting rules, using electronic rating programs supplied by the Company.  The Producer shall not use rates other than those supplied by the Company without the Company’s written authorization.

(5) Perform any act or duty which is specifically granted in writing by an officer of the Company authorized to do so.

    B.
Unless express written authority is obtained in advance from the Company, the Producer shall not have any authority to:

(1) Deliver a policy more than 30 days after issuance;

(2) Make, alter or vary any of the Company's contracts; 

(3) Incur any indebtedness or liability on behalf of the Company; 

(4) Waive any of the terms or conditions of any insurance contract; 

(5) Change or waive any of the Company's rates; 

(6) Pay or allow another to pay or offer or allow as an inducement to any person to be insured repayment of premiums or any inducement whatsoever not specified in the policy or make any misrepresentation or incomplete comparison for the purpose of inducing a policyholder in this or any other Company to lapse, forfeit or surrender his/her insurance therein; 

(7) Reinstate an  insurance policy or contract; 

(8) Collect any premium except the first premium payment for forwarding to the Company as described above; 

(9) Endorse checks which were payable to or endorsed over to the Company by others; 

(10) Advertise or publish any material concerning the Company or its policies without advance permission from an authorized officer of the Company in writing; issue any circulars or write any letters to any publication regarding the Company without first obtaining written approval of the Company; or

(11) Perform any act which is inconsistent with the express authority set forth in this Agreement.

4. COMPENSATION
    
A.  Subject to the terms and conditions of this Agreement, the Company will pay to the Producer as compensation hereunder, commissions on premiums received by the Company on insurance issued upon applications procured on or after the effective date of this Agreement by the Producer in accordance with the Schedules attached hereto and made a part hereof.

    
B.  The Company will pay the Producer commissions as provided herein on premiums which are actually due, collected and paid to the Company on insurance issued by the Company.

    
C.  The Company may from time to time substitute new Schedules governing calculation of or payment of commissions ("Commission Schedules"). Any change in the rate of commissions, overrides and /or renewal commissions by virtue of any such new Schedules shall apply only to policies that are effective on or after the effective date of such new Commission Schedules.

D.  Commissions payable hereunder shall not be affected by termination of this Agreement, except as set forth in Article 5. hereof.

5. TERMINATION FOR MISCONDUCT
This Agreement and the agency relationship between the Company and the Producer shall terminate immediately upon the occurrence of the act or failure to act as specified below (whether then known or unknown to the Company).   In the event that this Agreement is terminated by the Company pursuant to this Article 6, no further overrides or other compensation which would otherwise be payable hereunder shall be paid to the Master General Agent.

    
A.  Failure to timely submit monies collected and owing to the Company or failure to timely distribute monies owing to policyholders or applicants or the misappropriation for the Producer's own use or for the benefit of others, funds of the Company or its policyholders or applicants.

    
B.  Fraud, misrepresentation, or negligence in the performance of any duties imposed on the Producer under the terms of this Agreement.

    
C.  Directly or indirectly, individually or through or with others, inducing or attempting to induce a policyholder to lapse or replace a policy in another insurer through misrepresentation or incomplete comparison of all the facts pertinent to the transaction.

    
D. Directly or indirectly, individually or through or with others, taking action, including any communication, which could be reasonably construed to suggest that any other Producer or Producer terminate or breach their Agreement with the Company, whether or not the other Producer or Producer terminates or breaches their Agreement.    

    
E. Suffering the revocation or suspension of any license to act as an insurance agent or broker by the insurance department of any state.

F. Surrender of any license to the insurance department of any state, after the Producer had been cited for misconduct, to avoid a hearing or other regulatory action.

    
G. Failing to cooperate with the Company in the response to and/or handling of consumer complaints, insurance department inquiries or consumer inquiries. 

6.  RESPONSIBILITY

The Producer shall have the following responsibilities:

    
A.  The Producer shall be responsible for providing and maintaining all appropriate licensing required by the state in which the Producer is conducting business, for the Producer.

B. The Producer shall review all application materials for correctness and completeness prior to submission to the Company.

    
C. All Company material (whether in printed, electronic or other form) and equipment furnished the Producer by the Company are and shall remain the property of the Company.  The Producer shall return all such materials to the Company upon demand or upon termination of this Agreement.

    
D. All premiums collected by the Producer shall constitute trust funds and shall not be subject to any use of the Producer whatsoever, but shall be transmitted forthwith to the Company.  Any funds of the Company that are held by the Producer shall only be held with the written permission of the Company and shall be held separate and distinct from all other funds either collected by or belonging to the Producer. 

    
F. The Producer shall be responsible to the Company for all business produced by the Producer.

    
G. The Producer shall be responsible for the acts of the Producer's employees.    

    
H.  
(1) The Producer accepts direct financial responsibility to pay and will, upon demand, pay or indemnify the Company for any and all expenses, costs, including attorney’s fees, causes of action and damages resulting from, in consequence of or arising out of any breach of this Agreement. 

(2) The Company will, upon demand, indemnify the Producer for any and all expenses, costs, including attorney’s fees, causes of action and damages resulting from, in consequence of or arising out of any breach of this Agreement by the Company.

    
I.  The Producer shall abide by such reasonable rules and regulations regarding the responsibilities of the Producer as are from time-to-time promulgated by the Company.

    
J.  The Producer shall comply with all laws, regulations and licensing requirements in the jurisdictions in which the Producer shall solicit business, and failure to do so shall be grounds for immediate termination of this Agreement.



K.  The Producer shall maintain Errors and Omissions (Professional Liability) Insurance in amounts and with insurance carriers acceptable to the Company.

    
L.  Failure to comply with any of the foregoing provisions of this Article 7 will be cause for the automatic termination of this Agreement.

7.   OFFSET OF COMMISSIONS

The Company shall have the right to offset from (a) any and all commissions, bonuses and/or other compensation accruing under this Agreement and (b) any and all other receivables of any kind which may accrue or be owing to the Producer from the Company for the purpose of the recoupment of any debt or obligation of the Producer to the Company which may exist at any time, whether arising under this Agreement or otherwise.  

8. TERMINATION
    
A.  The Producer or the Company may terminate this Agreement without cause, on the date specified in a written notice of termination.  Such date shall not be less than thirty-one (31) days from the date the notice is mailed to the other party at such party's last known address.

    
B.  In addition, the Company may terminate this Agreement after notice to the Producer upon occurrence of any of the following events:

(1) If the Producer has made material misstatements in the application for appointment as a Producer or in any other data submitted to the Company with regard to the appointment as a Producer;

(2) If the Producer is a corporation, upon the dissolution of the corporation or disqualification of the corporation to do business under applicable state laws;

(3) If the Producer violates any of the provisions of Article 3(B), Article 6 or Article 7; or

(4) If the Producer's license is suspended or revoked or is voluntarily surrendered to the appropriate governmental agency or authority.

    
C.  The terms and provisions of 7(A) through 7(K) inclusive and Article 8 shall survive the termination of this Agreement until such time as all of the responsibilities and obligations of the Producer have been fulfilled and/or completed.

    
D.  After the termination of this Agreement for any reason, the Producer shall:

(1) Immediately deliver to the Company all records described in Article 7(C) hereof and, in addition, all other records, Company material (whether in printed, electronic or other form) and all other documents and materials relating to the business of the Company or regarding any insurance or other policies of the Company which are then in-force;

(2) Refrain from persuading any Producer, Agent, Producer or employee of the Company to terminate or breach any agreement with the Company.

    
E.  In the event the Company intends to terminate this Agreement for cause, it shall provide written notice of its intent to the Producer.  The Producer shall have ten business days in which to respond to such notice.  In the event that the Producer fails to respond within such period, or the response of the Producer is, in the Company’s sole discretion, determined to be insufficient, such termination will be effective as of the date of such notice.

9. ASSIGNMENT

No assignment of this Agreement or any compensation or rights and benefits accruing to the Producer hereunder shall be valid unless consented to in writing by the Company in advance. Such consent shall not be unreasonably withheld.   All assignments shall be subject to all rights of the Company under the terms and provisions of this Agreement.  The rights and duties of any assignee under an assignment authorized by the Company shall be subject to all the terms and provisions of this Agreement.

10. ENTIRE AGREEMENT - MODIFICATION
This Agreement, the Schedules attached hereto, and any written Amendments or modifications shall be governed by and interpreted pursuant to the laws of the Commonwealth of Pennsylvania, and it shall constitute the entire Agreement between the parties hereto and supersedes all prior understandings and agreements.  No oral agreement or representation concerning this Agreement shall be binding on the Company.  Any waiver, alteration or modification of the provisions of this Agreement or replacement of this Agreement shall not be valid unless in writing, signed by both parties, approved by a Vice President of the Company and attached hereto.  Any failure by the Company to insist upon strict compliance with the terms and conditions of this Agreement shall not be construed as a waiver thereof.

11. NOTICE
Any notices required hereunder to be sent to either of the parties by the other hereto shall be deemed to have sufficiently been given, if mailed, to, GENERAL COUNSEL, RELIANCE STANDARD LIFE INSURANCE COMPANY, 2001 Market Street, Suite 1500, Philadelphia, PA  19103 and to the Producer at the address of the Producer set forth on the first page hereof, or such addresses as may be filed by either party with the other.

12. SEVERABILITY
The invalidity or unenforceability of any provision hereof shall in no way affect the validity or enforceability of any other provision.

13.  JURISDICTION 
The Producer consents to personal jurisdiction existing in the Philadelphia County Court of Common Pleas and in the United States District Court for the Eastern District of Pennsylvania, in Philadelphia, Pennsylvania, for purposes of any litigation brought to enforce the provisions of this Agreement and for any other dispute arising between the Producer and the Company, including the need to enforce the following provisions which mandate that any claim by the Producer or Company under this Agreement or any dispute among the parties be arbitrated.

IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties hereto have affixed their respective hands and seals on the date set forth below.

RELIANCE STANDARD LIFE



[PRODUCER]

INSURANCE COMPANY
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____________________________________

_______________________________

Authorized Representative




Authorized Representative

Christopher A. Fazzini 

Sr. Vice President, Sales and Marketing









Printed Name and Title




Printed Name and Title

DATE: _______________________________

DATE:___________________________

SCHEDULE A

SCHEDULE OF COMPENSATION RATES


The Producer shall be paid commissions as set forth below on earned and collected premiums on all policies produced by the Producer under this Agreement.

Product Line




First Year



Renewal

SmartChoice Life



15%




10%

SmartChoiceDental



10%




10%

SmartChoice Short Term Disability

10%




10%

SmartChoice Long Term Disability

15%




10%



For purposes of this Agreement, a Group Contract shall constitute a newly issued insurance policy in one of the Product Lines set forth above.
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