In re Brooke Corp., Case No, 08-22786-DLS (Bankr. D. Kan.)

APPLICATION OF DZ BANK TO DISTRIBUTE BASC ASSETS
SUBJECT TO THE COURT’S MARCH 13, 2009 SETTLEMENT APPROVAL ORDER
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FRANCHISE AGREEMENT

THIS AGREEMENT made and entered into this 26* day of October, 2007, (which with all exhibits and addenda shall
be referred to herein as the “Agresment™) by and between Brooke Franchise Corporation, a Missouri Corporation, having
its principal place of business at Overland Park, Kansas, referred to heveafter as "Brooke”; and, Leavy, Inc. whose office
and primary place of business is located at 6112 S, Western, Chicago, Illinois.

The corporation, limited liability company or other Person referenced above is referred to bereafier as "Franchisee",
WITNESSETH:

WHEREAS, Franchisee is primarily in or may enter the business of selling, servicing and/or delivering property and
casualty insurance Policies from the franchise offices referenced above, but may also offer othor services such as benking
services,lcndx'ngmvicesandfmﬁnmciﬂsewicudhecﬂyormabmkmsebadstbmnghoﬁqu, including other
franchisees specializing in those areas, or on a brokerage basis through Brooke; and

WHEREAS, Brooke provides or may provide franchises to Persons specializing in various types of businesses, which
may include, but are not limited to the following: a Property and Casualty Insurance Specialty franchise for Persons
primarily engaged in sclling property and casualty insurance, a Senior Services (Financial Services) Specialty franchise
for Persons primarily engaged in selling life insurance, health insurunce, and investment services; a Lending Services
SpeciﬂtytmhiufoerapﬁmrﬂyengngedinpmvidinglendingMcreditlavices;md,aBmkingScﬂim
Specialty franchise for Persons primarily engaged in selling banking services,

WHEREAS, Franchisee and Brooke desire to associate together effective October 31, 2007, (“Effective Date™) for the
purpose of Brooke providing certain services and assistance to Franchizee with respect to Franchisee's business;

NOW THEREFORE, in consideration of the mufual promises set forth herein and other good and valuable
congideration, the receipt and sufficiency ofwhichmhuebyacknow}odged,ﬁepuﬁesayeeufoﬂnws:

DEFINITIONS
1.0 DEFINITIONS OF TERMS USED IN THIS AGREEMENT:

For purposes of this Agreement, the following terms shall have the following meanings unless the context clearly requires
otherwise. For purposes of this Agreement, words of masculine, feminine or neutral gender shall mean and include the
correlative words of the other gender, and words imparting the singular number shall mean and include the plural and vice

Vorsa:

1.1 Agency Bill Policles: Any Policies for which a Franchisee is responsible for all or any part of premium or fee billing
and collection.

1.2 Agent of Record: Person designated on Company's records as the agent or representative regarding a specific Policy
and the owner of all Sales Commissions. In the alternative, the person to whom all Sales Commissions ‘are trrevocably

assigned.
1.3 Company: A Person issuing, brokering, selling, financing or muking a market for Policies and which has a contract

with Brooke. (For the purposes of this definition, “Brooks” shall include a parent, subsidiary or affiliste of Brooke). A
Company shall also include any premium finance company.

1.4 Company Blllings: Statsments or billings received by Brooke from Companies for amounts due Brooke from
Companies and for amounts due Companies from Brooke.,

L5 Customer Account: Any Policy or Service purchased from, serviced, renewed or delivered through Franchisee.
Customer Accounts shall be owned by Franchisee. Franchisee acknowledges that customer accounts are divided into
different categories. Such categories are determined by type of policies or services associated therewith and that one
policy holder may be associated with more than one customer account. Customer account categories include, but are not

limited to: personal, life personal, commercial, life commercial, banking, investments and lending, For example, assume
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there are three customer accounts associated with customer John Doe d/b/a ABC Company: a life personal customer
account; a personsl customer account; and, a coramercial customer sccount. Franchisee scknowledges that pursuant to
this Agreement, Franchisee may own fewer than all of such customer accounts, such as Franchisee may own the life
personal Customer Account aad the personal Customer Account, with customer John Doe, while another Person may own
the commercial Customer Account associated with the sams customer d/b/a ABC Company.

1.6 Direct Bill Policies: Any Policies for which a Company is responsible for premium or fee billing and collection,

1.7 Franchisee Account: An account or Brooke's ledgers to which Brooke records amounts dus Brooke from Franchisee
and amounts due Franchisee from Brooke.

1.8 Franchise Location: The location or locations st forth in the first paragraph of this Agreement and any other
locations authorized by Brooke in writing from where Franchisee operates its franchise business.

1.9 Gross Premiums: Total premium, fees or other amounts due from the sale, renewal, service or delivery of Policies
including the corresponding Sales Commissions,

L10 Insurance, Investment, Banking, and/or Lending Service (also collectively referred to as “Service” or
“Services™): Insurance services include but are not limited to the sale, renewal, service or delivery of insurance policies,
annuities, insurance brokering services, insurance customer services, risk management services and insurance related
consulting or advisory services. Investment services include, but are not limited to, the sale, rencwal, service or delivery
of mutual funds, stocks, bonds, notes, debentures, real estate services, investment customer services, and investment
related consulting, and financial, investment, or economic advisory services, Banking services include any banking
servics Franchisee is allowed to perform under federal and/or state laws. Lending services include, but are pot limited to,
origination or brokerage of loans or mortgages, credit customer services, and credit related consulting or advisory
services. At any point in time, Insurance, Investment, Banking and Lending Services shall be limited to those services
then offered by Brooke,

1.11 Net Prendum: Gross Premiums on Agency Billed Policies less the correspanding Sales Commissions,

1.12 Other Receipts: Deposits which are required to be made to the Receipts Trust Account that are not Sales
Commissions. Such receipts may include but are not limited to: Profit Sharing Commissions; Net Premiums; advertising
reimbursements; proceeds from sale of personal money orders; Gross Premiums for Direct Billed and Agency Billed
Policies (e.g. on line payments); loan proceeds; Policy Fees (as defined in 1.2 even though included in the definition of
Sales Commissions); Company refunds; supplier refunds; and vendor refands.

113 Person: Any individual, sole proprietorship, partnership, joint venture, trust, unincorporated organization,
association, corporation, limited lisbility company, institution or other entity. ,

114 Policies: Any and all insurance services, policies, coverages or products sold, renswed, serviced or delivered
through Franchisee to any Person. Policies include, but are not limited to, Insurance, Investment, Banking or Lending
Services, or policies, coverages or products associated therewith sold, renewed, serviced or delivered through Franchisee
to any Person.

115 Profit Sharing Commissions: Commissions or fees which are generally not associated with the sale of s specific
Policy through Franchisee. Profit Sharing Commissions are typically contingent upon factors such as sales volume,
premium volume, profitsbility and other special concessions negotiated with Companies by Brooke. Profit Sharing
Commissions include, but are not limited to, payments identified by the Companies as profit sharing commissions,
contingency commissions, advertising allowances, prizes, vacations and/or trips, override commissions, expense
reimbursements and bonus commissions even if such payments are associated with the sale of a specific Policy,

1.16 Receipt by Brooke: A date and time which premiums, fees, Sales Commissions and Other Receipts received by
Franchisce or Brooke from Companies or customers shall be deposited in the Receipts Trust Account or otherwise
delivered in accordance with the rules and procedures established by Brocke from time to time.
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1.17 Recelpts Trust Aceount; An account established and owned by Brooke, but controlled by a trustee, to which Gross
Premiums, fees, Sales Commisgions and Qther Receipts received by Franchisee or Brooke from Companies or customers
shall be dsposited and from which Brooks, or its designee, makes regular withdrawals by Blectronic Funds Transfer or
other means. (For the purposes of this definition, “Brooke” shall include a parent, subsidiary or affiliate of Brooke.)

118 Return Commissions: Direct Bill Policy Sales Cormmissions that are unearned because a Policy premium or fee
was reduced or a Policy canceled.

1.19 Rules and Procedures: Brooke esiablished rules and procedures, whether written or delivered by other means, as
the same may be revised from time to time, in Brooke’s sole discretion, which supplement this Agreement and provide
direction for Franchisee's conduct in operating its Franchise. The Rules and Procedures shall be desmed to include any
written direction from Brooke to Franchisee, whether delivered electronically or by other means.

1.20 Sales Commissions: Commissions paid by Cormpanies to Brooke or assigned by Franchisee to Brooke for the sale,
rencwal, service arid/or delivery of a specific Policy through Franchisee. Sales Commissions are not normally contingent
upon factors such as Brooke or Franchisee’s loss ratio, premium volume, sales volums or special concsssions negotiated
by Brooke. For the purposes of this Agreement, Sales Commissions shall specifically exclude Profit Sharing
Commissions and ather similar payments. Sales Commissions shall also include any consulting fees, broker fees, policy
fees, copy fees, advisory fees, placement fees, servico or administrative fees, rencwal fees, nation safe driver, or sy other
program fees or any similar payments paid on or related to any Customer Account by any Person ("Policy Fees"). (For the
purposes of this definition, “Brooke” shall include a parent, subsidiary or affiliate of Brooke.)

1.21 Trustee: A Person who performs trust services under one or more trust agreements.
OBLIGATIONS OF BROOKE

2.0 IN GENERAL:

2.1 Brooke shall make available to Franchisee, either electronically or otherwise, Rules and Procedures that have been
adopted by Brooke and shzall provide Franchisee with any changes made by Brooke to said Rules and Procedures from
time to time.

2.2 Brooke may provide other services not specifically stated in this Agreement s may be agreed upon by Brooke and
Frenchisee from time to time, Brooke and Franchisce agree that any other services provided shall be pursuant to an
agreement between the parties.

2.3 Franchisee acknowledges that the duties, obligations and/or services provided pursuant to this Agreement may be
provided directly by Brooke, by an affiliste or parent of Brooke, or by a third party hired by Brooke, in its sole discretion,
to provide such services.

3.0 WITH REGARD TO CASH MANAGEMENT:

3.1 As of the Effective Date of this Agreement, Brooke shall provide services with respect to cash management for and
processing of Policies for Franchisee.

3.2 Brooke shall account for all Sales Commissions on Direct Bill Policies issued, renewed, endorsed, changed, serviced,
delivered or canceled on behalf of Customer Accounts. Brooke shall credit Franchisee account for Sales Commissions
received by Brooke from Companies for Customer Accounts in the armounts indicated on the appropriate Company
Billings. Brooke shall debit Franchiseo account for Return Commissions due to Companies by Brooke for Customer
Accounts in the amounts indicated on the appropriete Company Billings.

3.3 Brooke shall account for all Net Premiums on Agency Bill Policies issued, renewed, endorsed, changed, serviced,
delivered or canceled on behalf of Customer Accounts, Brooke shall debit Franchisee account for Net Premiums due to
Companies by Brooke for Customer Accounts in the amounts indicated on the appropriate Company Billings. Brooke
shall credit Franchisee Account for Net Premiums returned to Brooke from Companies for Customer Accounts in the

amourts indicated on the appropriate Company Billings. Brooke has the absolute right to and is fully vested in al} Nt
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Premiums. Franchisee has no right, title or intersst in such amounts, Brooke shall credit Franchisee Account for
premiums received on Agency Billed Policies from any insured or other Person for a Customer Account, At Brooke's
option, Brooke may defer any such credit for premiums received on Agency Billed Policies until a corresponding charge
is made to Franchisee Account for Net Preminms in accordance with this Section 3.3, Brooke may cancel any Agency
Billed Policy when the premium amount has not been collected from the Customer after & reasonable smount of tire,

34 Brooke shall calculate and credit Franchisee Account monthly for amounts due Franchisee by Brooke and amounts
due Brooke by Frenchisee.

3.5 Brooke shall account for and debit Franchisee Account monthly for eny other supplies or services provided by
Brooke to Franchisee at Franchisee's request, Franchisee ackmowledges that, pursuant to this Section 3.5, Brooke
provides Franchisee with additional services and rotains additional commissions and fees when Policies are sold,
rencwed, serviced or delivered by Franchisee through a Brooke subsidiary or affiliate, when franchise or consulting
services of Brooke, or a subsidiary or affiliate are utilized or when an affiliated Company issues such policies.

3.6 Brooke shall forward e record of Franchisee Account to Franchisee on or sbout the 15th day of each month. Upon
written sotice to Franchisee, Brooke may change the date on or about which statements are forwarded.

37 Brooke,oxitsdeaignee,shallpaytoFranchisee,byelecu'onicfundstnnsfcr,mycmﬁtbalanurecordedonthe
Franchisce Account on or about the 20th day of each month. Brooke, or its designee, shall withdraw the amount of any
debit balance recorded on the Pranchise Account on or about the 20th day of each month from Franchisee's checking or
other opersting sccount using an clectronic funds transfer. Upon written notice to Franchisee, Brooke may change the
date on or about which Pranchisee’s Account is credited or debited,

3.8 Brooke shall calculate and debit Franchisee Account for Franchisee's share of the errors and omissions insurence
policy premium. Brooke may adjust the errors and omissions policy premium to maintain & Franchisee self insured fund
to pay for amounts up to policy deductibles or in excess of coverage limits. Brooke shall calculate Franchisee's share of

said errors and omissions Policy premium in accordance with its policy pertaining to same besed upon such factors as
errore and omissions claims incidents, membership in  specified associations, participation in errors and omissions loas

control seminars, ercors and omissions loss history, customer or regulatory complaints, and/or volume of Policies sold,
serviced, delivered or renewed, However, Franchisee's share of Brooke's anmual policy premium shall not be refundable
and shall not be less than the ninimum annual premium that is set from time to time by Brooke, but such mininmm shall
not be less than Five Hundred and No/100 Dollars ($500.00). Franchisee acknowledges and agrees that the minirmum
annual premium may be adjusted to Brooke's then current minimum anmuat premium on the renewal date of Franchizee's
errors and omissions policy coverage.

4.0 WITH REGARD TO BROOKE MANAGEMENT SYSTEM:

4.1 Brooke shall license (or cause 1o have licensed) Franchisee to use a management system (the “Brooke Management
System "} provided that Franchisee purchase, license, install and maintein all software and hardware, other than Brooke's
proprietary programs, which may be required to efficiently access and use the Brooke Management System. Franchises is
not authorized to sell, lease or authorize the usc of the Brooke Management System to any other Person and shall not

configure, program or change any Brooke Management System. Franchisee ecknowledges and agrees that Brooke may
use its own proprietary system or may purchase the management system from cne or more vendors. Franchisee further

acknowledges and sgrees that the design, function, capability and scope of the Brooke Management System will be
determined by Brooke, in its sole discretion, Brooke, in its sole discretion, may change the Brooks Management System
used by Franchisee and/or the design, function, capability and scope of the Brooke Management System.

4.2 Franchisec and Brooke agree that the Brooke Management Systsm and other propristary systems and software
relating thereto may be delivered vis the Intemet or other electronic mediurm.

4.3 Although Franchisee and Brooke agree to utilize the Brooke Management System provided by Brooke including
modifications and updates thereto, Franchisee is not prohibited from utilizing a soparate gystem in addition to the Brooke
Management System. Pranchisce acknowledges that the cffectiveness of any Brocke Management System, whether
provided by Brooke or independently obtained by Franchisee, is directly affected by Franchises’s diligence in
transmitting/inputting documentation and other information into the Brooke Management System. Brooke takes no
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respousibility for records transmitted or input into the system. Brooke encoursges Franchisees to retain such documents
in compliance with applicable regulations and laws and to back up records and documents for their preservation in the
event of a computer failure or catastrophic incident.

44 Franchisee is solely responsible for any regulatory authoritjf requirements regarding recordkeeping and Brooke
makes no representations or promises with respect to the Brooke Management System being compliant with or satisfying
the recordkeeping requirements imposed by applicable law.

4.3 Franchigee, its owners, officers, directors, employees and independent contractars agree to release, defend, indemnify
and bold Brooke harmless for and from any aud all claims, losses, lisbilities, damages or expemses (including, but not
limited to reasonable sttorneys' fees, court costs, and costs of investigation) of any kind or nature whatsoever incurred by
Brooke and/or Franchisce, their owners, officers, directors, employees and independent contractors resulting from an
interruption in Internet services, lost or irretrievable data, damage to computer systems, or from any unauthorized use of
or access to Franchisee's information through the Internet. This release, defense, indemnification and hold harmless
shall survive the termination of this Agreement,

4.6 The Brooke Management System and other proprietary systems, including any software associated therewith,
provided to Franchisce pursuant to this Section 4 shall remain the property of Brooke at all times aod the Franchisee shall
not possess or acquire any ownership interest in such systems and/or softwars or any other rights with respect thereto
except a3 may be set forth in this Agreement and in any license agreement applicable to such systems and/or software
relating thereto, Any installation of any such systems and/or software relating thereto on one or more computers owned
and/or operated by Franchisee shall constitute Franchisee's (including the Franchisee's owaers, officers, directors,
members, and other users of the systems and software) acknowlcdgment and agreement that Franchisee has read the tsrms
of the license agreement applicable to such systems and software and agrees to use the systems and related software only
in sccordance with the specific tenns of such license agreement as the same apply to the systems and/or sofiware.
Franchisoe agrees to execute & separste written license agreement (or otherwise acknowledge the terms and conditions
thereof, whether by electronic or other means) to obtain any such systems or software upon the oral or written request of
Brooke, but eny failure by Franchisee to do 20 shall not affect Franchisee’s agreement set forth in this Section 4 with
respect to the existence of & liconse agresment upon Franchisee's installation of the systems end/or software and
Franchisee’s obligation to use such systens and/or software in accordence with such license agreement,

5.0 RESERVED FOR FUTURE USE.
6.0 RESERVED FOR FUTURE USE,
7.0 WITH REGARD TO BRANDING AND MARKETING:

7.1 {s) Brooke licenses to Franchisee the use of its trade names, trademarks, service marks, logotypes, commercial
symbol and promotional materials (collectively, the “Licensed Marks") for the purpose of advertising such relationship
during the term of this Agreement and any renewal thereof subject to the limitations of paragraph 14.1. Brooke does not
represent or guarante¢ that Franchisee will have exclusive use of such name, that such name is available for use in
Pranchisee's market and/or that there are no competing names or uses. If such name is not available for use, Franchises
shall do business under a name nutually agreed upon by the parties.

(b) All goodwill that may arise from Franchisee's use of Brooke's Licensed Marks shall at all tines remain the sole and
exclusive property of Brooke and shall inure to the sole benefit of Brooke. Franchisee does not at any time scquire any
rights in the Licensed Marks by virtue of any use thereof. Franchisee shall not at any time during the term of this
Agreement, any extension thereof, or thereafier challenge the validity of Brooke's rights in and to the Licansed Marks.
Franchisec shall notify Brooke in writing within ten (10) calendar days of the time Franchisee becomes sware of any
unauthorized use of the Licensed Marks.

(¢) In the event Brooke modifies or replaces any Licensed Mark, Franchisee shall modify or replace {as Brooke may
direct) any signs or materials to reflect the modified or new Licensed Mark on a timetable designated by Brooke.
Franchisce shall not permit the Licensed Marks, or any substantially similar style or spelling thereof, to be used for sny
other purpose, including, but not limited to, the formation of corporations, partnerships, limited liability companies,
business associations or any other form of business organization.
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7.3 BmohemayprovideawebpagehtcanbcuﬁlizedbyFranchimandshallIicense(ormxsawbelicenud)
Franchisee to use such web page. Franchisee may not scll, lease or suthorize the use of the website or web address to
anyone else. Franchisee may not configure, program or change the website or web sddress. Unless otherwise agreed in
writing, Franchisee agrees to utilize or operate a Brooke sponsored website. Franchisce agrees not to create its own web
page and Brooke shall be permitted to include Franchisee’s name, address and other information as a part of Brooke's
web page. Franchisee ecknowledges and agrees that Brooke may create its own website or may purchase the website or
web page services from one or more vendors, Brooke, in its sole discretion, may change the website used by Franchisee
and/or the design, function, capability and scope of the website. :

7.3 Franchises, its owners, officers, directors, employees and independent contractors agres to release, defend, indenmify
and hold Brooke harmless for and from any and all claims, losses, liabilities, damages or expenses (including, but not
limited to ressonable attorneys' fees, court costs, and costs of investigation) of any kind or naturs whatscever ncurred by
Brooke and/or Franchisee, its owners, officers, directors, employees and independent contractors resulting from an
interruption in website services or from any unauthorized use of or access to the website, This release, defense,
indenmification and hold harmless shall survive the tenmination of this Agresment.

74 To the extent Franchisee purchases advertising, marketing and/or supplies with the Brooke logo, Franchisee mwst
purchase such items through Brooke unless otherwise approved in writing. Brooke shall have the final approval
authority, in its sole discretion, of all advertising used by Franchisce and will generally not approve advertising unless
such advertising is provided by Brooke. Brooke, in its sole discretion, will evaluate advertising based upon factors
determined in Brooke's sole discretion, Such factors shall include, but are not limited to; advertising vendor or account
representative used; logal and franchise compliance; cost; design; anticipated efficacy; shared advertising opportunities;
scope of such advektising; and, Franchisee's tracking/sourcing the efficacy of such advertising.

7.5 Franchisee agrees to follow Brooke's Rules and Procedures and sny revisions thereto regarding the use and
maintenance of Licensod Marks. In addition, Franchises agrees to repair, replace or pay for all damage to the Licensed
Murks during the term of this Agreement at Franchisee's scle cost and expense. Franchisee agrees that at the expiration
ottetminntionofﬂﬁsAgreeumt,tosmmderthel.&cemedMubinolean.nmandgoudcond.itionandrepnir,
reasonabie wear and tear excepted,

8.0 WITH REGARD TO POLICIES:

8.1 Brooke shall provide Franchisce with a unique written list of Companies that have been approved for Franchisee use
by Brooke and shall provide Franchisee with notice of any changes made by Brooks to said list from time to time. At
Brooke’s discretion, such list may specify Franchisee’s authority for contacting or dealing with Companies. Franchisee
acknowledges that changes to the list of Companics may be made by Brooke in its sole and absolute discretion,

8.2 Subject to the prior approval of the Company involved, Brocke shall endorse Brooke's errors and omissions insurance
policy to provide errars and ornissions insurance coverage for all Policies written by Franchisee after the Effective Date
and in compliance with this Agreement.

83 Brooke shall provide Franchisee full and complete access to Brooke's records of Customer Accounts provided that it
shell be during such times and upon such conditions as shall not unreasonsbly immpair the operations of Brooke,

OBLIGATIONS OF FRANCHISEE

9.0 IN GENERAL:

9.1 Upon the Effective Date, Franchisee shall pay to Brooke an initial nonrefundable fee equal to One Hundred Sixty-
five Thousand and No/100 Dollars ($165,000.00) (the “Initial Fee for Basic Services”). A separate Initial Fee for Basic
Services shall be requived for cach of Franchisee's Franchise locations. Additional initial nonrefundable foes shall be
charged to a Franchisee acquiring and/or converting a business into a frenchise pursuant to & Buyer’s Assistance Plan.
Upon and after the Effective Date Franchisee shall pay to Brooks franchise fees in accordance with Section 10.1
Furthermore, after the Effective Date of this Agreement, Franchisee agrees to pay an additional Initial Fee for Basic
Services for each now franchise location opened or acquired,

© 207 Eroske Fraschics Corperniion, alf righly reverved, Al Siwas (PEC Inrvrance) Rev 4-1-87

Case 08-22786 Doc# 1156-2 Filed 02/18/10 Page 8 of 31




!..7 5
. -

(b) Franchisee acknowledges that the primary Service offered by it will be property and casualty insurance; however, if
agreeduponmwrlnng. anchiseemayefferomerproductsmdservioeamhulifeimmm. bealth insurance,

brokerage basis through other Persons, including other Franchisees specializing in those areas directly, or on & brokerage
bagis through Brooke. In the event it is agreed that Franchisce will offer Other Services, Franchisee agrees to participats
in additional training at its own cost, which training shall be approved by Brooke and/or meet additional qualifications to
offer such Other Services. Further, Franchisee acknowledges that it may need to execute a new Franchise Agreement
and/or this Agreement mey need to be amended to accommodate the sale of Other Services. Any such new sgreement or
amendment of this Agreement, shall be subject to Brooke's approval, and Franchisee shall seck such new agreement or
amendment, if necessary, prior 1o the sale of any Other Services. Brooke may request that Franchisee seil Other Services.
Brooke may give Franchisee written notice of Brooke's intention to offer {or to authorize others to offer) such Other
Services including offering Other Services to Franchisee's Customer Accounts or customers. isee shall have »
period of thirty (30) calendar days from the giving of such notice by Brooke to notify Brooke in writing that Franchises
agrees to utilize best efforts to offer such Other Services commencing within sixty (60) calendar days following
Franchisee's notice to Brooke. If Franchisee fails to give such notice or utilize best efforts to sell Other Services, then
Franchisee forfeits its right to offer such Other Services, and Brooke may offer or authorize other Persons, including other
Franchisees, to offer such Other Services to Franchises's Customer Accounts under any names and/or trade names from
any location or locetions. Finally, Brooke makes no guaranties or representations that any Other Services will be
available through Brooke or other franchisces becsuse of economic, geographical, regulatory or other restrictions.

9.3 Franchisee agress to maintain & standard Business Owners Folicy providing coverage for Franchisee's place of
business with liability limits of not less than $1,000,000 per occurrence / $1,000,000 aggregate uniess such limits are
amended in writing by Brooke or the requirement is waived in writing by Brooke. If Franchisee has employees,
Franchisee also agrees to maintain & Workers' Compensatior. insurance policy with liability limits of not less than
$500,000/$500,000 unless such limits are amended in writing by Brooke or such requirement is waived in writing by
Brocke., Franchises shall cause policies for the covernges described in this Section 9.3 to be endarsed so that Brooke is an
additional named insured and shall provide Brooke with evidence of such coverage within sixty (60} days of ¢he date of
this Agreement and on Brooke's request thereafter. In the event no proof of insurance is provided within the specified
time, Brooke may (but is not obligated to) write and place policies to the specifications above and charge the actual Gross
Premiums of the policies, plus a placement fee of 10% of the premium, to the Franchisce. Additionally, Brooke is entitled
to retain any commissions or fees generated by the writing of the policy/policies. Franchisee mmy obtain Business
Owners' and Workers' Compensation policies independently; however, Franchisee may not cancel any Brooke-written
policies until other policies are in place and shall not be entitled to any refund of premium.

94 RESERVED.,

9.5 Fraochisee agrees that Brooke may rely on statements, representations, requests, instructions, commitments ang
agreements (without verification or confirmation of same) of Franchisee's owners, officers, directors, employees or
independentcomracmnuifmwbadbeennudeordeﬁverudtoBmokebychhi;eemlessandmﬁlwﬁuen
instructions limiting Brooke's right to rely on such statements representations, requests, instructions, commitments and
agrcements have been provided by Franchisee and recejved by Brooke, Franchisce hereby relessos and agrees to defend,
indenmify and hold harmless Brooke, its owners, officers, directors, employecs, and independent contractors (for
pusposes of this Section 9.5, collectively, “Brooke™) for and from any and all claims, losses, liabilities, or damages or
expenses (including, but not limited to reasonable attorneys® fees, court costs, and costs of investigation) of any kind or
oature whatsocver arising out of or in connection with Brooke's reliance or which Franchisee, its owners, officers,
directors, employees, and independent contractors may incur as a result of Brooke's reliance on same. This release,
defense, indemnification and hold harmless shall survive termination of the Agreement,

9.6 Franchisee agrees to immediately notify Brooke of any and all litigation, arbitration or other dispute resolution
proceeding to which Franchisee or any of Frenchisee's owners, directors, officers, employees, agents, affiliates or
independent contractors may become a party, whether ag plaintiff, defendant, claimant or respondent and represents and
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warrents that no such litigation, arbitration or other dispute resolution proceeding is pending as of the Effective Dats of
this Agreement. Provided however, Franchisee is not required to notify Brooke of litigation, arbitration or other dispute
that does not pertain to Franchises's business operations conducted pursuant to this Agreement so long as such unrelated
Litigation, arbitration or other dispute is not expected or likely to have a material adverse affoct on Franchisee's ability to
perform its obligations pursuant to this Agreement.

9.7 Franchisee agrees to immediately notify Brooke of any investigations of or hearings, both formal and informal,
related to Franchisee or any of Franchisee's owners, directors, officers, employees or independent contractors by any
nuthority, self regulatory orgenization, governmentsl agency, or Company and represents and warrants that no such
investigations or hearings are pending as of the Effective Date of this Agreement.

9.8 RESERVED.

9.9 Brooke and Franchisee agree that Franchisee shall participate in Brooke’s professional liability coverage program.
Franchisee shall pay the first $2,500 defense and other claims expenses with respect to each errors and omissions related
claim made 48 s result of Franchisee's actions or lack of actions, This deductible amount may increase during the term of
this Agreement. Franchisee shall also be roquired to participate in Brooke's franchises self insured fund as described in
Section 3.8 of this Agreement. Notwithstanding the exclusivity requirement of this Agreement, Franchisee agrees that any
Policies not written through Brooke in breach of this Franchise Agreement shall not be covered by Brooke's errors and
omissions policy and Franchisce shall be solely lisble for the same. At Brooke’s request and Franchisee's expense,
Franchisee shall participate in additional training such as training with respect to errors and omissions loss control, marke:
conduct and fair trede practices and Brooke's policies and procedures.

9,10 Brooke and Franchisee agree Franchisee will provide Brooke with copies of those documents which Brooke deems
necessary for errors & omissions documentation promptly upon Brooke's request. Franchises may also be required to bs
& member of the state independent agents association to be cligible for errors and omissions coverage and may be required
to participate in errors and omissions loss control seminars at Franchisee's expense. If Franchisee fails to participate, such
failure shall not only be cause for termination, but also Franchisee may be assessed an additional amount for emors and
amissions coverage for the remaining term of this Agreement.

9.11 RESERVED,
9.12 RESERVED.

9.13 Franchisee (or any principal of Franchisee owning more than 25% of the ownership interests in Franchisee) sgrees
to directly conduct the day-to-day operations of Franchisee's business hereunder unless Brooke consents otherwise in
writing and in advance. Furthermore, unless Brooke consents otherwise in writing and in sdvance, Franchisee shall not
conduct, or allow any other Person to conduct, any business or activities at or from the Franchise location other than the
business of offering Policies and Services. Such consent shall not be unreasonably withheld,

10.0 WITH REGARD TO ACCOUNT MANAGEMENT:

10.1 Franchisee authorizes Brocoke to retain as payment for franchisor services provided pursuant to this Agreement the
greater of: (i) Fifteen percent (15%) of any Sales Cormmissions; ar, (ii) Five Hundred and No/100 Doliars (3500.00) each
month. Franchisee shall pay its share of errors and omissions insurance policy premiums; cost for advertising (such as
yellow pages, newsletters or brochures), motor vehicle reports, clue reports, association merbership dues, and ating
software, which may be calculated by Brooke in accordance with its standard Rules and Procedures; special delivery
charges; appointment and licensing fees; and fees for any other supplies and services provided by Brooke if previously
agreed upon by Franchisee and Brooke,

10.2 Franchisee authorizes Brooke, or its designee, to withdraw on or about the 20% day of each month the amount of any
debitbahnceweordedonﬂwmnnthlyanhinecMcountmtememﬁ'oml-‘rmchisoe'achecldngawountmingan
electronic funds transfer. Franchisee further suthorizes Brooke to debit Franchisee’s account for collection of all Ageocy
Bill Policy premiums from Customer Accounts whether or not such premiums have been collected from the Customer, In
the event amounts available in Franchisee's checking account are insufficient to cover the debit balance recorded on
Franchisee’s monthly Account statement, Franchises shall immediately and without need for request from Brooke provide
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Brooke with 2n alternate bank account from which to withdrew the debit balance owed to Brooke using an electronic
funds transfer, or shall immediately make payment to Brooke via other certified finds, Without waiving sny other rights
Brooke may kave pursuant to this Agreement, if Fanchises fails to pay amounts due Brooke when due, Brooke may at its
discretion charge interest on unpaid amounts 8t 3 rate not to exceed the maximum rate allowed by law until such amounts
gre paid. Brooke may at ita sole discretion allow Franchisee additional time to pay amounts Pranchisee owes Brooke;
however, in such event, Brooke may still charge Franchisee interest until such amounts are paid. Brooke may require
mewemmlupmwmemmtpminmgmmyﬁnmhgpmﬁdedbmeheoriusﬁliates,including
withautlimitation,lnlmentstmﬁngnmmityinmesttoﬁrookeoriu&fﬁ!iatemuringmhﬁmncing.

10.3 Franchises agrees to provide Brooke, upon Brooke’s request financial report of Franchisee’s business or corporate
or company books. Brooke rescrves the right to conduct onsite and/or telephonic ingpections, assign ifs right to conduct
such inspections to an affiliate or to hire a third party to conduct such inspections. Such inspections may include, but are
not limited to inspections of customer files, Franchisee bank accounts, Franchisee mail and electronic mail and business
related records and documentation. In addition, Franchisec acknowledges that inspections may be conducted or
performed by telephone, electronically or in person by Persons who have not identified themselves as an inspector (e.g. a

Secret Shopper).

104 Franchisee acknowledges that Brooke may enter into or hes entered into one or more trust agrecrents {collectively
the “Trust Agreement”) which among other terms provides one or more trustees’ control of all Sales Commissions.
Accordingly, Franchisee agrees that all premiums, fees, Sales Commissions, Other Receipts and other amounts received
by Franchises or Brooke from Companies, custorners or other Persons which are related in any way to the sale, renewal,
service or delivery of Policies through Franchisee shall be promptly deposited (but in no event later than the close of
business on the next preceding business day) in the Receipts Trust Account. Franchisee acknowledges that Brooke may
own one or more Receipts Trust Accounts, all of which are controlled by a Trustee. However, Franchisee shall be
responsible for the deposit of all premiums (including Gross Premiums), fees, Seles Commissions, Other Receipts and
other amounts received by Franchises from Companies, customers or other Persons which are related in any way to the

sale, renewal, service or delivery of Policies through Franchisee into the Receipts Trust Account designated by Brooke for
Franchisco's use.

10.5 Franchisee and Brooke agree that the Receipts Trust Account shall be owned by Brooke or a company affiliated
with Brooks, but controlled by a Trustee. Trustee shall have sole right to withdraw funds from the Receipts Trust
Account. Trustee skall distribute to Franchisee and/or Brooke Sales Commissions and Other Receipts in accordance with
the terms of the Trust Agreement. However, unless otherwise agreed upon by the parties in writing, nothing in the Trust
Agroement shall change amounts due Franchisee, as shown on the statement of Franchisee Account pursuant to the terms
of this Agreement or amounts payable by Franchisee to Brooke as shown on the statement of Franchisee Account
pursuant to the terms of this Agreement.

10.6 Franchisee acknowledges and agrees that Trustee (as an authorized designee of Brooke) shall initiate an electronic
deposit to Franchisee’s business account of all amounts due to Franchisee by Brooke as shown on the staternent of
Franchigee Account and in accordance with Franchisee’s pre-authorization, or that Trustee shall initiste an tlectronic
withdrawal from Franchisees’ business account of all amounts due to Brooke by Franchises as shown on the statement of
Franchisee Account and in accordance with Franchisee's pre-authorization.

10.7 Franchisee agrees to release, defend, indemmnify and hold barmless Brooke, its owners, officers, directors,
employees, and independent contractors (for the purposes of this Section 10,7, collectively “Brooke™) for and from any
and all claims, losses, liability, or damages or expenses (including, but not limited to ressonable attorneys’ foes, court
costs, and costs of investigation} of any kind or natwe whatsoever arising out of or in connection with the Trust
Agroement, the deposit or withdrawal of money from the Receipts Trust Account or which Franchisee, its owners,
officers, directors, employees, agents, affilistes and independent contractors may incur as a result of Brooke's
performance of its rights, obligations or duties hereunder or under the terms of the Trust Agreement or in connection with
the deposit or withdrawal of monsy from the Receipts Trust Account or Pranchisee’s business account.  Provided
bhowever, this shall not relieve Brooke from lisbility for its breach of any of its agreements under this Agreement or for its
own willful misconduct, recklessness, bad faith or gross negligence, nor for the gross negligence, recklessness, bad faith
or willful miscoaduct of its owners, officers, directors, employees, or independent contractors. This release, defense,
indernnification and bold harmless shall survive termination of the Agreement,
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10.8 Franchisee, its owners, officers, directors, employees, agents, affiliates and independent contractors agree to relesse,
deﬁud.hdmﬁfyandholdhimﬂmthamtspwmttoanyMtAgreement,ﬂanuMpmmtoanmiﬂ
Agreement, their owners, officers, directors, employees, independent contractors, successor and assigns (collectively,
“Trust™} for and from any and all claims, losses, liability, or damages or expenses (including, but not limited to reasonable
agornsys’ fees, court costs, and costs of investigation) of eny kind or nature whatsoever arising out of or in connection
with the Trust Agreement or which Franchises, its owners, officers, directors, employees, and independent contractors
may incwr 8 a result of Trust's performance of its rights, obligations or duties under the terms of the Trust Agreement,
This release, defense, indemmification and hold barmless shall survive termination of the Agreement. Upon Brocke's
request, Franchisoe will sign a separate document (to which Trustee may be a party) releasing, indemnifying and holding
harmless the Trust,

11.0 WITH REGARD TO BROOKE MANAGEMENT SYSTEM:

111 Inlddiﬁontoﬂletermsandcond!ﬁonuetforthinthisﬁtgmement, Frenchisee shall strictly abide by and conform to

the Rules and Procedures adopted from time to time by Brooke relating to the Brooke Management System. Franchisce

acknowledges that said Rules and Procedures include, among other requirements, a requirement that Franchisee provide

Brooke with copies of all Policy epplications and all other records or documents originated, received or processed by

Pranchisee which are related to Customer Accounts, Policies or Franchisee's business. Franchigee acknowledges the

importance of complete and timely transmittal of all records and documents and sgrees to submit in a timely manner to
documents.

11.2 Franchisee shall provide Brooke fult and complete access to records of Customer Accounts and other records end
documents deemed necessary by Brooke to perform an audit to determine compliance with the provisions of this
Agreement; provided however, that access shall be during such times and upon such conditions as shall not unreasonably
impair the operations of Franchisee, Therefore, Brooke or its representatives shall have the right, with or without notice,
from 9:00 a.m. ta 5:00 p.m. Monday through Friday snd during Franchisee'’s posted business hours, except on legal
holidays upon which Franchises is closed, to inspect any of Pranchisee’s locations for the purpose of (i) examining and
nudiﬁngthehooks,recor&,maﬂ,acwmandothadocumentswquiredmbennimimdpmmtwmwmmm
the Rules and Pracedures or used by F isec in its business operations, (ii) observing the manner and method of
Franchisee's operations, and (iii) otherwise agsuring itself’ that the provisions of this Agreement are being observed by
Franchisee. For the purpose of any such examination or audit, Franchisee shall promptly and fully cooperste with Brooke
and give Brooke access to the computer systems and files in which any such books and records are electronically stored,

In the event Franchisee's Sales Commissions and Other Receipts exceed the sum deposited into the Receipts Trust
Account designated by Brooke for Franchises's use, Franchisce shall immediately reimburse Brooke for the reasonable

cost of the examination. Such reimbursement is not intended to limit Brooke's other remedies under this Agresment.
120 RESERVED FOR FUTURE USE, '

13.0 RESERVED FOR FUTURE USE.

14.0 WITH REGARD TO BRANDING AND MARKETING:

14.1 Following the execution of this Agreement, Franchisee shall do business only under a name authorized by Brooke
which shall include the word “Brooke”. Purthermore, to the extent authorized and approved by Brooke, Franchisee shal}
use the Licensed Marks in the conduct of Franchisee's operations,

14.2 Franchisee shall obtain the prior written consent of Brooke before using Brooke's trade names, trademarks, service
wuarks, logotypes or commercial symbols on any advertising literature, promotional materials, signs or business forms that
are not provided by Brooke.

143 Franchisee acknowledges and agrees that the circulation of any sdvertising materials not approved by Brooke shall
give cause for termination of this Agreement and also unzpproved advertising will be incligible for cooperative
reimbursement under any program Brooke has or may ¢stablish,

144 Immediately upon termination of this Agreement for whatever reason, Franchisee shall cease the dissemination of
eny advertising material containing any of Brooke's trade names, trademarks, service marks, logotypes or commercial
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symbols. Brooke shall have a cause of action against Franchisee for failure to immediately cesse using the same upon
any such termination.

14.5, To promote and protect the Brooke brand, Franchizes agrees to establish, manage and conduct Franchisee's business
in conformity with all provisions of this Agreement and the Rules and Procedures which are applicable to Pranchisee and
all other directions from Brooke in writing. Brooke shall make available to Franchisee the Rules and Procedures and any
revisions thereto by such means as Brooke may determine, and Franchisee shall have the Internet capability to access
such Rules and Procedures through Brooke’s Imternst site. To promate and protect the Brooke brand, the Rules and
Procedures may address, among other subjects, the layout, color schemes, equipment, fixtures, furnishings and décor of,
and lease for, a franchise location; the policies and procedures which Franchisee must follow in dealing with customers;
themnarmwhmhmeﬁtnchmlocatiomandtthemmmdpmducuwhjchitoﬂ‘mumbecondumd.mm
advertising and marketing programs; requirements for maintaining records and submitting reports and information to
Brooke; and the gualifications of Franchisee’s employees, agenmts, affiliates, producers, sales persomnel and/or
independent contractors. The Rules and Procedures are and contain confidentisl information of Brooke. Franchisee shall
not, during the term of this Agreement or thereafier, use the Rules and Procedures for any purpose other than to conduct
Franchisee's business operations, or disclose any of its contents to any Person except as necessary to conduct
Franchisee’s business operations. Brooke may revise or supplement the Rules and Procedures from time to time, and
anchueeshnlloomplywuhth:RulesmdProced\nuassonndxﬁed,andshﬂlbeartheoomofwhmhmybe
associated with such compliance,

14.6 To promote and protect the Brooke brand, Franchisee agrees ic use Franchises's best efforts in operating the
franchise, shall at al! times actively promote the sale of the Services of the business and strive to increase the demand for
them, and shall conduct such business with sound business judgment, diligence and efficiency. To promote and protect
the Brooke brand, Franchisee shall provide Services in accordance with Brooke's standards, mcluding,atununmnun,(a)

maintsining sufficient office space and employing sufficient personnel with current experience and training necessary to
acoommodlmaummwswithoutundmdehyandmthmmyhmcconmunenumldowluchchcnu (b) maintaining

minimum office hours; and (c) resolving customer complaints in a timely manner and in accordance with this Agreement,

14.7 To promote and protect the Brooke brand, Franchiseo agrees not to transfer stock or other ownership interest in
Franchises’s corporation, limited liability company, or other Person without obtaining Brooke's prior written approval
which shall not be unreasonably withheld, Additionally, Franchisee shell not directly purchass all or & portion of
business that offers Services, or purchase stock or other interest in a Person that offers Services without obtaining
Brooke's prior written approval which shall not be unreasonably withheld,

14.8 To promote and protect the Brooke brand, in the event Franchisee ¢lects to sell some or all Customer Accounts,
and/or eny ownership interest in Franchisee (including without limitation stock, membership interest or otherwise),
owned by Pranchisee, Franchisec agrees to offer and Brooke shall have the first right to purchase such assets or
ownership interest, at & price equal or equivalent to any bone fide offer Franchisee has received, If Brooke has not elected
to purchase such Customer Accounts and/or ownership interest within thirty (30) business days from its receipt of such
information from Franchisce, Franchisee may sell the Customer Accounts and/or ownership interest to the offeror but not
for a price, terms, or conditions more favorable to the offeror than the price, terms and conditions of such offer presented
to Brooke. If Franchisee elects 10 sell some or all of its Customer Accounts, and/or any ownership interest in Franchisee
as set forth herein, Franchisee may utilize the franchise consulting services of Brooke, or a subsidiary or affiliste of
Brooke, for which a fec may be charged not to exceed ten percent (10%) of the purchese price of the Customer Accounts
and/or ownership interest to be sold. Nothing set forth in the Section shall be construed 2s Brooke's consent to assign or

" transfer this Agreement,

14,9 Franchisee, its owners, officers, affiliates, directors and principals owning twenty-five percent (25%) or more of
Franchisee, shall never directly or indirectly: divulge to or use for the benefit of any Person outside Brooke sny
information or knowledge concerning customers, the methods, promotion, advertising or any other systems or methods of
operation of Brooke's business or that of Brooke franchisecs which they may have acquired by virtue of their operation
under this Agreement; disparage Brooke or its franchise system; or do any deliberate act prejudicial or injurious to the
goodwill or name of Brooke. If Franchisee or any of Franchisee’s owners, officers, affiliates, directors and/or principals
owning twenty-five percent (25%) or more of Franchisee directly or indirectly violates any provision of this Section 14.9,

such violation would ceuse irreparable injury to Brooke and Brooke's remedy at law for such violation would be
inadequate, and as & result temporary and permanent injunctive relief mey therefore be granted in any proceeding which
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may be brought to enforce any provision of this Section 14.9, without the necessity of proof of actual damage or the
necessity to comply with the provisions of Sections 20.13 and 20,14,

14.10 TopromomandpmtectthzBrookebnnd.Funchiseewthatthenunngmntandopemﬁon of the franchise
pursuant to this Agreement is the responsibility of Franchises. From time to time, as Brooke may deem it adviseble, in
Brooke’s sole discretion, Brooke may counsel and assist Franchisee with respect to Franchisee’s management and
operation and may make training materials available to Franchises. To promote and protect the Brooke brand, Franchisee
aymﬁat?nnchiseeshanmeetwithoneormrewpmtimofBrookeatleutonceduﬁngenchc;lendarywto
review Franchisee's performance pursuant to this Agresment.  Franchisse agrees that, upon the request of Brooke and
priorhmysuchmﬁng,orutanyotherﬁmsspeciﬁedbmeoke,anchiseeshulldwelopmnkeﬁng.ldesmdlor
cpmﬁngplana.uwel!asnbudget,cashﬂowmalysismd’oranyotherinformaﬁouBmokomayrequinafom
acceptable to Brooke. To promote and protect the Brooke brand, Franchisee agroes to use Franchises’s best efforts to
imploment any marketing, sales and operating plzns, budgets, and/or 1 cash flow analysis developed by Franchisee and
reviewed by Brooke.

14.11 To promote and protect the Brooke brand, Franchisee shall, at its sole expense, equip each location set forth in the

beginning paragraph of this Agreement with computers and computer related equipment, offics lies and furniture and
:nyoﬁuoquipmmwﬁxmmqﬂmdbmethmmmmummm'cb:?gm. Franchisee at its

expense from time to tims shall repair, upgrade or replace such equipment and supplies to meet then-current standards
required by Brooke and/or necessary to operate Franchisee's business. Unless otherwise required by this Agreement or
the Rules and Procedures established by Brooke, Franchisee may purchase eny item of equipment or suppliss from any
source 50 long as the item meets any standards and requirements which may be specified by Brooke pursusnt to this
Agreement and/or the Rules and Procedures.

15.0 WITH REGARD TO POLICIES:

15.1 On or before the Effective Date of this Agreement, Franchisce shall, subject to prior approval of the Companies
involved, change the Agent of Record for all existing Policies associated with all Custorner Accounts to Brooke {for the
purposes of this Section 15.1, “Brooke"” shall include a subsidiary or affiliate of Brooke).

1352 After the Effective Date of this Agreement, Franchisee shall process all applications for Policies exclugively through
the facilities of Brooka,

153 Franchisce agrees to make Brooke (for the purposes of this Section 15.3, “Brooke” shal] inchude any subsidiary or
affiliate of Brooke) the Agent of Record for ell Policies sold, renewed, serviced or delivered through Franchises with an
effective date for coverage after the Effective Date of this Agreement, unless prior written approval is obtained from
Brooke. If 8 Company refuses to make Brooke the Agent of Record for all Policies sold, renewed, serviced or delivered
through Franchises, then Pranchisee shall assign all Seles Commissions and Profit Sharing Commissions associated with
such Policies to Brooke and shall immediately direct that all corresponding Sales Commissions and Profit Sharing
Cormissions be sent directly to Brooke. Franchises sgrees and acknowledges that by making Brooke the Agent of
Record, all Sales Commissions and Profit Shering Commissions are assigned to Brooke for reconciliation and distribution
to Franchisee Account pursuant to this Agresment. Franchisee appoints Brooke as it attorney in fact to endorse or
deposit checks made peyable to Franchisee by customers and Compenies. Franchisce also agrees to obtain from its
producers or subagents an appointment of Brooke as eitorney in fact to endorse or deposit checks made payable to such
producers ar subagents by customers end Companies,

154 Franchisee agrees w apply for issuance of Direct Bill Policies if payment of premiums in this manner is permitted
by the Company providing coverages. Franchisce shall obtain prior written approval of Brooke prior to submitting any
spplication for issuance of an Agency Bill Policy. Brooks may at its discretion require Franchisee to provide
documentation substantisting Franchisee's insbility to procure Direct Bill Policy coverage prior to Brooke approving
Franchisee's placement of an Agency Bill Policy. If Brooke requests such documentation and Franchisee fails to provide
it, subject to epplicable law, Brooke zeserves the right to cancel or require Franchisee to cancel the corresponding Agency
Bill Policy(ies). Furthermare, if Brooke approves the use of 8 supplier that issues Agency Bill Policies or the placement
of an Agency Bill Policy, Brooke may require that the full premium payment be deposited and receipted to the Receipty
Trust Account prior to such policy being issued on a fully earned premijum basis,
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15.5 Franchisee shall be solely responsible for the collection of all Agency Bill Policy premiums from Customer
Accounts, which amounts shall be made payable to Brooke. Although not required to do 30, Brooke reserves the right to
directly invoice Customers for Agency Bill Policy premiums. Franchisee agrses that if premiums on Agency Bill Policies
munsollectodmdpmdueforapmiodofoversixty(ﬁ())dayu,Bmokemaycmclorroquiml‘nnchiuetocmltlw
associated Agency Bill Policy and Brooke will apply net proceeds to the Franchisse Account. Franchisee shall not bave
authority to endorse or deposit such payments to its own account, Franchisee appoints Brooke as its attorney in fact to
endorse or deposit checks made payeble to Franchisee by customers, or Companies. Franchisee also agrees to obtain
from its producers or subagents an appointment of Brooke as attorney in fact to endorse or deposit checks made payable
to such producers or subagents by customers or Companies. Brooke shall establish a Receipts Trust Account to which all
premiuns, fees, Sales Commissions and Other Receipts from Companies or customers shall be deposited and from which
Brooke, or its designee, makes regular withdrawals by electronic funds transfer. Franchisee acknowledges that it is solely
responaible for return of credits it receives which are due customers and agrees that it will pay customers any credits due
them no later than thirty (30) days of the date such amount has boen credited to its Franchisce Account,

15.6 Franchisee shall be responsible for payment to Brooke of all Agency Bill Policy net premiums and Direct Bill
Policy return conumissions resulting from Customers Accounts. Brooke may debit your Franchisee Account for any such
amounts, .

15.7 Franchisee agrees to apply for coverages only with the Companies that are authorized for Pranchisee's use and with

- whom Franchisee has been provided binding suthority from time to time by Brooke and as indicsted on Pranchisee’s
Company list provided to Franchisee from time to time, and which may be modified by Brooke, in its sole discretion.
Franchises acknowledges that Brooke, in its sole discretion, shall decide which Companies shall be set forth on
Franchisee's Company list; provided, Brooke shall not determine which Company Franchisee writes or places Policies
with/through, as long as such Company is on Franchisee’s Company list, Franchisee acknowledges that Brooke does not
guarntee Franchisee will be appointed with any Company and further does not guarantee that Brooke will maintain a
relationship or contract with any Company.

15.8 Franchisee agrees to abidebyandconformtothecondiﬁonsandlimitsofauﬂmrityforbindingComniuto
insurance and other coverages which are set forth from time to time by Brooke and the applicable Companies.

15.9 Franchisee agrees to immediately and fully report to Brooke in writing any policyholder related legal or regulatory
issues such as potential or actual errors and omissions claims, insurance department or other regulatory complaints, legal
summons and subpoenss. Franchisee shall not make any written or verbal comments or responses regarding said isgues to
anyone until fully discussed with Brooke. Franchisee acknowledges that Brooke shall coordinate and control Tosponses to
any such issues. Franchisee shall be responsible for providing to Brooke any information regarding Franchisee or
Franchisee's employees and independent contrectors that may be required from Brooke by any regulatory crganization,
govemmental agency, or Company. Franchisee shall be responsible for ensuring that Franchisee and it's owners,
directors, officers, employees, agents, affilistes and independent contractors comply with all federal, state, local laws and
Company requirements including but not limited to the sales practices, education, OSHA Tequirernents, professional
liability coverage, and licensing or registration requirements of al} regutatory organizations, governmental agencies and
Companies. Franchisee shall provide evidence satisfactory to Brooke that Franchisee's owners, officers, employees,
agents, affiliates and independent contractors have complied with such lsws and requirements. If Franchisee does not
comply with the tefms of this Section 15.9, it is cause for immediate termination of this Agreement without sy liability
on or against Brooke.

15.10 Brooke does not warrant, guarantee or make any representations regarding the accurscy and/or timeliness of any
billings provided by Corapanies.

1511 Franchisee acknowledges and agrees that Brooke shall not and is not obligated to provide any product or service
pursuant to this Agreement not specifically contemplated by the terms and conditions hereof, Franchises further
acknowledges that Brooke may provide additional products of services which are not required pursuant to this
Apeemem.hcwwcrmymchpmducuorurvicumybomﬂmwdbmed:e at any time and without further
obligation by Brooke in the event such products or services are offered.

160 WITH REGARD TO CUSTOMER LEAD GENERATION:
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16.1 Franchisee agrees that Brooke may markst and offer, or authorize another Person to market and offer, Policies and
ServicummyCmtomarAceomtsﬂmthavenothldmactivePclicywitthnchiseeforaperiodinexomoftwelvc
(12) months (each inactive Customer Account an “Inactive Account”). In the event Brooke or such other Person markets
oroﬂ’ml’oliciuandServiccsmanyInacﬁveAccoumandiamcessm]mthssaleofaPolicyorServieemmhInacﬂvu
AccomBmokemmestheﬁghttochnmthucodingofmhhncﬁwAccmwithouzthewriu:enconsentof
Franchisee,

162 Subject to the provisions of Section 9.2(b), Franchisce agrees that Brooke may market and offer or authorize
another Person to market and offer Policies and Services to Customer Accounts, ‘

COVENANTS, REPRESENTATION AND WARRANTIES
.17.0 PROTECTIVE AND RESTRICTIVE COVENANTS:

17.1 Franchisee shall not transfer to Brooke any incident of ownership of the Customer Accounts except as otherwise
described in Section 14.7 and/or Section 14,8, Subject to the provisions of this Agreement, Customer Account liats and
Policy expiration lists shall remain Franchises's exclusive property, and Franchisee shall be fully vested in the ownership
thereof.

17.2 All Customer Accounts shall be coded on Brooke's records to Franchisee after Brooke has received the forms
required pursuant to Brooke's Rules and Procedures from Franchisee establishing Franchisee ownership. Brooke shall be
authorized and permitted to change the coding of Customer Accounts if the customer requests such transfer pursuant to
Brooke’s Rules and Procedures, Purther, Franchisee acknowledges that Brooke will process forms received from other
Franchisees establishing such other Franchisees' ownership if such forms are sufficient pursuant to Brooke's Rules and
Procedures to establish ownership. For example, if 8 new application is sufficient to establish ownership, Brooke would
change coding of a Customer Account upon receipt of a signed application from another Franchisee or Person. Customer
Account ownership may also chenge when all Policies under such Customer Account are no longer active.

173 RESERVED,

17.4 Franchisee shall not have any authority to incur any liability in the name of or on behalf of Brooke, have any power
to bind or obligate Brocke to any liability, and Brooke shall not be liabls to any Person whomsoever for any debts
incurred by or on behalf of Franchisee. Brooks and Franchisee agree that the relationship of Brooke to Franchisee shall
beibatofmindependentcontmtormdneiﬁzrpmyhcremisorshal]beconsuuodasajointvenumr,pem«, ageat
fiduciary or employee of the other. Moreover, Brooke and Franchisee acknowledge and agree that the relationship
betwoon the parties is a commercial, business relationship and that the services and obligations of Brooke and the services
and obligations of Franchisee to be performed pursuant to the terms of this Agreement are not for personal, family and/or
household use by Franchisee and/or Brooke. The sole rights and obligations of the parties are as set forth in this
Agreement, the Rules and Procedures and any other agreement(s) executed between Franchisee and Brocke or one of its
subsidiaries.

17.5 Brooke and Franchisee shall not assurne any liability of the other, and any such liability shall remain the exclusive
individual liabilities of cach. In addition, Brooke and Franchises each agree to release, defend, indemmify, and hold each

other harmless from any and all losses, damages and expenses, including legal expenses, attorneys' fees, discovery
expenses and costs which are suffered or incurred by the other by reason of the actions, omissions or liability of any kind
created, caused or allowed by cach indemnifying party, individually or in conjunction with any other Person.

17.6 Franchisce shall comply with all federal, state and local laws and regulations (including, but not limited to, such
regulations as may be imposed by any state insurance regulator) and contractual requirements of Companies, applicable to
the charging, collection and disclosure by Franchisee of Policy Fees. All Policy Fees shall be reasonable and

for the market in which the Franchise Location is located. Brooke and Franchisee agree that Brooke shall establish
policies and procedures regarding the disclosure of Policy Fees, Sales Commissions and any other compensation received
by Franchisee with respect to Franchisee's business hereunder. Brooke and Franchisee further agree that Brooke may
establish guidelines with respect to Policy Fees charged by Franchisee. Such guidelines with respect to Policy Foes shall
be nonbinding, except to the extent that they restate obligations of Franchisee set forth in this Section 17.6, Brooke
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reserves the right to establish from time-to-time, policies and procedures applicable to any sale practices that relste to
Franchisee's business bereunder and are consistent with applicable law and/or Company contracts.

17.7 Brooke rescrves the right to disseminate press releases and/or other public announcements. Franchisee
acknowledges and agrees that such press releases and/or other public announcements may contsin information regarding
Franchisee, Franchisee's business, and the Franchise Location.

17.8 Dwring the term of this Agreement, Franchisee shall not engage dirsctly or indirectly (whether as an owner,
stockbholder, member, partner, officer, director, manager, employee, consultant, independent contractor, lender or
otherwise) ib any business which offers any products or services the same as, similar to, or in competition with any
Services.

179 RESERVED.

17.10 Franchisce, its owuers, officers, directors, employces, agents, affiliates and independent contractors release,
defend, indemnify and hold Brooke harmless for aud from any and all claims, losses, liabilities, damages or expenses
{including, but not limited to ressonable attorneys’ fees, court costs, and costs of investigation) of any kind or nature
whatsoever incwred by Franchisee, its owners, officers, directors, employess, agents, affiliates and independent
contractors arising out of or in connection with interruptions of service ceused by an act of God or any other event outside
the direct control of Brooke. This release, defense, indermification and hold harmless shall survive the termination of this

Agreement.

17.11 Franchisce, its owners, officers, directors, employees, agents, affiliates and independent contractors release,
defond, indennify and hold Brooke harmiess if Brooke permits Franchisee its owners, officers, directors, employees,
agents, affiliates and independent contractors to use an insolvent Company, Brooke and/or Franchisee, their owners,
officers, directors, exployees, agents, affiliates or independent contractors incur any claims, losses, liabilities, damages or
expenses of any kind or pature whatsocver as a result. This release, defense, indemmification and hold hermless shall
survive the termination of thiy Agreement.

17.12 The duties ‘and obligations of Franchisee set forth in this Agreement apply to Franchisee, its owners, officers,
directors, employees, agents, affilistes and independent contractors. In as much as this Agreement is by and between
Franchisee and Brooke, Franchisee is responsible for the compliance of its owners, officers, directors, employess, agents,
affilistes and independent contractors with the terms of this Agreement and any Rules and Procedures adopted from time
to time by Brooke. Franchisee agrees that it is fully responsible for the acts and omissiona of its owners, officers,
directors, employees, agents, affilistes and independent contractors (for purposes of this Section 17.12, collectively
“Franchisec”). Accordingly, Franchisee agrees to release, defend, indemmify and hold harmless Brooke for and from any
and all claims, losses, liabilitics, or damages or expenses (including, but not limited to reasonable attorneys’ fees, court
costs, and costs of investigation) of any kind or nature whatsoever arising cut of or in cormsction with Franchisee's ects
or omissions or which Brooke or Franchises may incur es a result of Franchisee’s acts or omissions. This release,
defense, indemnification and hold harmless shall survive termination of the Agreement,

17.13 Franchises shall be responsible for providing to Brooke any information regarding Franchisee or Franchisee's
owners, officers, employees, agents, affiliates and independent contractors that may be requirad from Brooke by any self
regulatory organization, governmental agency or any Compsny. Franchisee shall be responsible for ensuring that
Franchisee and Franchisee's owners, officers, employees, agents, affiliates and independent contractors comply with afl
federal, state, local and Company requirements inclnding but not limited to the sales practices, education and licensing
requirements of all governmental agencies and any Company. Franchisee shall provide evidence satisfactory to Brooke
that Franchisee and Franchisee owners, officers, employees, agents, affilistes and independent contractors have complied
with such requirements. If Franchisee does not comply with the terms of this Section 17.13, it is cause for immediate
termination of this Agreement without any liability on or against Brooke.

17.14 If Franchisee is 4 Person, other than an individual or sole proprietor, Franchisee shall notify Brooke in writing of
the death or incapacitation of any Person owning a beneficial interest of twenty-five percent (25%) or more of Franchisee.
Such rotice pust be provided to Brooke within thirty (30} calendar days after such an event occurs, and Franchisee shall
provide Brooke, in such form as Brooke may request, the name and address and such other information (including
financial statemsnts, business references, background checks and similar information), as Brooke reasousbly requests,
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regarding the successor in interest thereto, within sixty (60) calendar days of such occurrence. Brooke shall have thirty
(30) calendar days afier receipt of all such information to approve or disapprove such successor in interest, and approval
may not be unressonably withheld, In the event of disapprovel, Franchisee may propose an akernate sucoessor in interest
within thirty (30) calendar days after Brooke's giving notice of disapproval, subject to all of the foregoing conditions with
respect to the initial notification of a proposed successor in interest, Any disapproval by Brooke shall be evidenced by 2
Wwritten notice setting forth the reason or reasons for such disapproval. In the event Franchisee wishes {o name a successor
by will, trust, or other transfer, Franchisee shall notify Brooke in writing before taking such action. Franchisee ghall
provide Brooks, in such form a3 Brooke may request, the name and address and such other information (including
financial statements, business references, background checks and similar information), as Brooke reasonably requests,
regarding the successor in interest thereto, within sixty (60) calendar days of such notification. Brooke shall have thirty
(30) calendar days after receipt of all such jnformation to approve or disapprove such successor in interest, and approval
may not be unreasonably withheld, If Brooke epproves s successor in interest, such successor in interest shall execute the
documents required by Brooke to become qualified principal in Franchisse and shall promptly forward such
documentation to Brooke. If the qualified successor in intersst fails or refuses to promptly execute such documentation or
if no successor in interest is approved by Brooke, this Agreement toay be terminated in accordance with Section 19.2(t).

17.15 RESERVED.
17.16 RESERVED.

17.17 Franchisce shall furnish Brocke with a copy of the lease for each Pranchise Location. Franchisee agrees that,
unless Brooke agroes otherwise in writing and in advance, cach such Iease shall contain a provision or amendment thereto
whereby the lessor consents to an assignment of the lease to Brooke with the right to sublease,

18.0 REPRESENTATIONS AND WARRANTIES:

13.1 Brooke warrants and represents that it is a corporation, duly organized, existing and in good standing wnder the laws
of the state of Missouri. Franchisee, if a corporation or limited liability company, warrants and represents that it is duly
organized, existing and in good standing under the [aws of the state in which it was orgenized and incorporated, and is
qualified to do business in each state which it conducts business,

182 Franchisee represents and warrants that Franchisee and all of Franchisee's owners, officers, directors, employees,
agents, affilistes or independent contractors that are required to be duly and fully licensed by any self regulatory
organization, governmental agency or any Company contracted with Brooke shall be, at all times during the term of this
Agreement, duly and fully licensed as insurance agents or representatives under the auspices of Brooke (or a company
affiliated with Brooke) and have all other requisite licenses, registrations, and suthority to sell, renew, service or deliver
Policies in any state in which Franchisee sells, renews, services or delivers such Policies. Franchisee is salely responsible
for obtaining any and all of required licenses or registrations.

18.3 Brooke has taken all necessary corporate action, including, but not limited to, binding resolutions of its directors to
enter into this Agreement and to- carry out the terms and conditions thereof. Franchisee has taken all necessary action,
including, but not limited to, binding resolutions/actions of all of its directors, members and/or shareholders to enter into
this Agreement and to carry out the terms and conditions thereof,

18.4 Franchisee represents and warrants that neither the Franchisee, nor any owner, sffiliate, pariner, director, officer or
manager of Frsnchisee, nor any affiliate, parent, child or spouse of any individual Franchisee (collectively for this Section
18.4 “Franchisee”) supports terrorism, provides money or financial services o terrorists, or is engeged in terrorism, is on
the current U.S. government list of organizations that support terrorism, nor has engaged in or been convicted of fraud,
corruption, bribery, money laundering, narcotics trafficking or other crimes, and all are eligible under epplicable U.S,
immigration laws to be in the United States and perform the obligations set forth in this Agreement. Franchisee further
warmants and represents that Franchisee is not identified by a government or legal authority as a person with whom
Brooke is prohibited from transacting business and that it wil{ notify Brooke in writing immediately of the occurrence of
any event that renders the foregoing representation and warranties incorrect.

18.8 Pranchisee acknowledges that Franchisee will not have any specific area, territory, or reserved market, and Brooke
specifically reserves the right to corapete directly or indirectly with Franchisee.

©.2007 Brosks Franchize Corporaiien, ail rights meesrved. All Stotw (PAC Inturnog) Rev €107
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190 TERMINATION OF THE AGREEMENT:

19.1 The term of this Agreement begins on the Effective Date, and expires at 11:59 p.an. on the calendar day immediately
preceding the fifth (5th) anniversary date of the Effective Date, unless sooner terminsted as provided in this Agroement.
Upon the expiration of the term of this Agreement (or any extensions thersof if such extensions are granted), this
Agreement will automatically renew for successive one month periods until such time as this Agreement is terminated or
a new Franchise Agreement is entered into by Brooke and Franchisee. Upon expiration or termination of this Agreement
Brooke may, in its sole discretion, offer Franchisee another franchise under Brooke's then-current form of Franchise
Agreement, the terms of which may be materially different from the terms of this Agreement,

192 Brooke shall bave the right to terminate this Agreement only upon good and sufficient cause which shall be defined
RS

{a) materia! and substantial breach of the terms of this Agreement by Franchises or other agreement between Brooke and
Franchisee (unless otherwise agreed in writing, for the purposes of Section 19.2 and all its subparagraphs, “Franchises”
shall incJude Franchisee’s owners, officers, directors, employees, agents, affiliates and independent contractors);

(b) violation of trademark, patent or copyright laws or encroachment by Franchisee of any trademark, patent or copyright
protections with respect to any manuals, documents, guides, cash management system, the Brooke Management Systerm,
or other materials or programs supplied or provided by or through Brooke:;

(¢) violation of any license granted to Franchisee for the use of the Brooke Management System supplied or provided by
or through Brooke, or any other materials, programs or systems used by Franchisee which may be authorized and
supplied or provided by or through Brooke;

(d) refusal by €he insurance company which provides errors and omissions insurance coverages to Brocke to endorse said
imsurance policy to provide errors and omissions ingurance coverage for Franchisee;

(¢) such public actions by Franchisce, which in the judgment of Brooke, shall be materially injurious to the reputation of
Brooke or the cumulative goodwill related to the use of Brooke's name, tradeimarks, service marks, logotypes or
commercial symbols;

(f) insurance coverage or Policy underwriting practices by Franchisee, which in the opinion of Brooke, may jeopardize
Brooke's continued contractual franchise relationship with sny Company;

{g) the commission or omission of any act by Franchisee, which in the opinion of Brooke, would be sufficient cause for
the revocation of a license, registration, or other authority by any self regulatory organization, governmental agency or
Company in any state in which Franchises sells, renews, services or delivers Policies;

(h) legal, regulatory or administrative proceedings involving Franchisee, which in the opinion of Brooke, mmy impair
Franchisée's capacity to perform Franchisee's obligations as set forth in this Agreement;

(i) business practices by Franchisee, which in the opinion of Brooke are unethical, irresponsible or unacceptable to the
general business community;

(i) inadequate qualifications of Franchisee, which in the opinion of Brooke, may impair the ability of Franchisce to
provide adequate assistance and service to Customer Accounts;

(k) Reserved.

() the location or relocation of Franchisce's franchise office to an address other than the address designated in the
beginning paragraph of this Agreement without Brooke’s prior written consent;

© 2007 Brooke Franckirs Corparction, all righis reverve. Al Ssares (PAC inturence) Rev de1-07
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(m) the establishment by Franchisce of an additional franchise office at an address other then the address designated in
the begianing paragraph of this Agreement without Brooke's prior written consent;

(n} the closing, sbandonment, or cessation of operation of one or more Franchise Jocations without Brooke's prior written
consent; Frmchim’ndcfaultmdermylemwdthmyﬂ:i:ﬁpmycowringmyanchiseLocaﬁonmdfnﬂmmm
suchde&ulttotheuﬁcflcﬁonofﬂleﬂﬁrdpmyvmhhanyappﬁubkmpeﬁodgrmdermchiseeby such party; or
& material reduction in office hours in sny location. (For the purposes of this section 19.2(n), sbandonment ang failure to
operate shall include, but are not limited to, ceasing to operate Franchisee’s business or to provide Services offered by
Franchisee from any location and/or surrendering Pranchisee's or Brooke's claim, right and/or interest in any location);

(0) insolvency, inability or failure to pay debts as they come due by Pranchisee;

(p)diahonorofadraﬁorelecn-onicﬁmdsmferdnwnbmeoke. or its designee, on Franchises's checking account, or
the failure to pay any debit balance reflected on Franchisee's monthly Account statement, if such draft is authorized or
payment is required by this Agreement;

(@) failure to provide proof of liability insurance as mandated by this Agreement;

(r) the agreement (orl or writlen) of Franchisee to enter & brokerage, commission sharing, account sharing or service
center agreernent with any Person not on the Company list provided for in this Agreement and without Brooke's prior
written approval;

(5) a material misstatement or ornission by Pranchisee on any subagent application, licensing application or franchise
agent applicetion;

{0) tbe desth or incapacitation of Franchisee, if Franchisee is an individual or sole propristorship, or the death or
incapacitation of a Person owning twenty-five percent (25%) or more of Franchisee and a qualified successor in inferest is
not epproved by Brooke, in accordance with Section 17.14;

{u) Franchises, ar any of its owners, officers, directors or principals of Franchisee, is convicied of, or shall have entered a
plea of guilty or no contest to, a felony or any other crime or offenss that is reasonably likely, in the opinion of Brooke, to
adversely affect Franchisee's business, the Licensed Marks, or the goodwill associated therewith;

{v) Brooke gives notice of more than three defaults under any one or more provisions of this Agreement during any
twelve (12) month period, whether or not the same have been cured by Franchisee;

(w)Franchisee, or its owners, officers, directors or principals knowingly (i) falsify any books or records required to be
maintained by this Agreement; (i) submit any false reports to Brooke; or (ifl) commit any other act of faud or
dishonesty;

(x) Franchisee’s refusal to allow Brooke to inspect Franchisee's business premiurns, operations, books and records in
accordance with the terms of this Agreement; and/or

(y) The tetmination by Brooke or an affiliate of Brooke, by reason of a material breach by Franchisee, of any other
Brooke Franchise Agreement to which Franchisee, its owners and/or principals or any other Person with whom
PFranchisee is associated, affiliated, controlling or cantrolled by, or its ar their owners and/or principals of such associated,
affiliated, controlling or controlied Person. Brooke’s termination of this Agreement by reason of a material breach by
Franchisee shall also constitute grounds for the termination of any other agreements, including other Franchise
Agrecments, by Brooke o its affiliates, and vice versa.

(z) Franchisee's refusal to sign a new current form of Franchise Agreement upon the expiration and sutometic monthly
renewal of this Agreement pursuant to paragraph 19.1 herein.
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193 InﬂnevemBmokeberminatesthisAsrmentforcme, it shall give Franchisee written notice of its intent to
terminate or non-remew, whichnoﬁceshxlistatoallofthemamialfamuponwhichBrookereliuummdsfor
tarmination. Suchmﬁeelhallﬁxnneﬂ'ectivedatcofwmﬂmtionwhichshﬂlbenotsoonerthmthiny(30)dayl&omthe
date of the notice or such other dates as required by law.

19.4 mmmBmokehutheﬁghtwtuminmmiaAmemmfmmmmcams.Bmhmy.atiuaole
discretion, instead enter into 2 plan with Franchisee to attempt to remedy the cause(s) or condition(s) that give(s) rise to
such right to terminate (*Rehabilitation Plan™). The Rehabilitation Plan may, at Brooke's sole discretion, include, but not
be limited to, the following: imposition of & fine or penalty; a provision allowing Brooke personnel on site to conduct an
operational analysis, conduct & cash management analysis, aud/or conduct marketing efforts; a provision allowing Brooke
personnel] on site to oversee the day-to-day operations of Franchisee's business hereunder to ensure the remedial and
rehabilitative measures are being properly implemented; a provision giving Brooke personniel acocss to the facility,
_phones, computers, and fax machines while on location; a provision allowing Brooke full access to files, and other
documents associated with Franchisee's operation to determine if Franchisee is complying with the terms of this

business reviews of Pranchisee's business operations; a provision requiring the development and implementation of a
marketing plan axd/or training plan; a provision requiring that Franchises will obtain Brooke’s permission prior to
muaking any material changes in personnel, cash management (including franchise expenses), vendors (e.g. credit card
payment service), leases, and menagement; and /or, a provision requiring the implementation of eny additiona] remedial
or rehabilitative steps. If Franchisee does not comply with the terms of the Rehabilitation Plan or if the Rehabilitetion
Plan is not for whatever reason effective, Brooke at its sole discretion can, without liability to Brooke, terminate the
Rehabilitation Plan and proceed with termination for cause. Franchisee acknowledges that days the Rehabilitation Plan
was in offect, shall count towards the thirty (30) day period referenced in Section 19.3.,

195 Unlmotherwiseagreedinwﬁﬁng,anchisuahallhaveﬂ:elmihtenlrighttomteﬂﬁs.‘\sreementforany
reason upon not less than thirty (30) days advance notice in writing to Brooke.

19.6 Upon termination of this Agreement, Brooke shall request the pertinent Companies involved to make the Franchisee
the "Agent of Record"” for sll Customer Accounts. Franchisee shall not attempt to transfer or divext, directly or indirectly,
any business from Brooke or its affiliates prior to the effective date of termination. Franchisee acknowledges that all
Company codes are the sole and exclusive property of Brooke and Brooke shall have no obligation to transfer eny such
Company codes upon termination.

19.7 Upon termination of this Agreement, Brooke shall be permitted to retain copies of any files and records with respect
to Customer Accounts as it shall deem reasonably necessary to account for and process Customer Accounts and for any
other lcgitimate business purposes including proparation of tax returns and sudits thereof, defense of litigation, collection
of Franchisee Account, or otherwise,

198 Aﬂwthoeﬂ'ecﬁvedahofthzmmaﬁonofthjsAgxumm, to the extent permitted by the Companies on
Franchises's Company list, policies shall be administered as follows:

mediately following the effecti sipat] hereinafl psit

associated with all Direct Bill Policy transactions recorded on Company statements received on or prior to the Transition
Date shall be credited to Franchisee’s Account statements,

(b} Rirect Bitl Policy arded on G slatements recei i

Commissions associated with all Direct Bill Policy transactions recorded on Company statements received after the
Transition Date shall not be credited to Pranchisee’s Account statement but shall instead be retained by Brooke.

(c) Agency Bill Policy trapsaction ¢ Of ! i 0 AN te. Sales
Commissions associated with all Agency Bill Policy tions recorded on Company statements received on or prior to
the Transition Date shall be debited/credited to Franchisee's account statements provided: all Gross Premiums for such
transactions are deposited in the Receipts Trust Account; Brooke has received a comesponding receipt advice and deposit
OMMMI.M oA rightt rererved. 19 Al Swrer (PAC Insuromey) Rov 4-1-0T
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j 0 4, andit, and ingtal g o g af
the Transition Date. Sales Commissions associated with all Agency Bill Policy_cancelhuon. endorgumont. audit an;

credited to Frenchisce’s Account statements, provided: all Gross Premiums for such transactions are deposited in the
Receipts'm:stAccomt;Brookehureceivedaconespondingreoeiptadvieemddepoﬁtldvieeonﬂxetrmacﬁonin
accordance with Brooke's Rules and Procedures; and, a copy of the dcpositreoeiptpmvidedbytthoceipta Trust
Wccount bank designated by Brooke for Franchisee’s use has been faxed by Franchisee to the Brooke designated regional
or area office.

(¢) Agency Bill Policy repewsl 8 ' K gietements received after th i a1e
Commissions associated with all Agency Bill Policy renewal ctions recorded on Company statements received after
the Transition Date shall not be credited to Franchisee’s account statements, but shall instead be retained by Brooke,

(f) Rirect Bill Policy on line pavments. Direct Bill Policy on line payments for renewals or endorsements shall be
permitied after the effective date of termination and through the Transition Date provided: (i) Franchises faxes or emails
notification of such on line payments to the Brooke designated regional or area office inciuding the customer number,
Company involved, date payment was uploaded, the amount of payment uploaded, the ‘policy number, and the date the
amount uploaded was deposited to the Receipts Trust Account; (ii} Franchises completes receipt and deposit advices in
gccordance with Brooke's Rules and Procedures; iii) deposits the full amount uploaded to the Receipts Trust Account no
later than close of business the date following the upload; and (iv) a copy of the deposit receipt provided by the Receipts
Trust Account bank designated by Brooke for Franchisee's use has been faxed by Franchisee to the Brooke designated
regional or area office. Direct Bill Policy on line payments shall not be made or permitted after the Transition Date.
Failure t follow the procedures for Direct Bill Policy o line payments outlined in this paragraph shall result in
immedinte termination of the ability to do future Direct Bill Policy on line payments under Brooke's on line account
codes.

. All policies renewed or written under Brooke's contract

statements received after the Transition Date will become Erooke's gad sy be held 45 8 bouse

recorded on Compeny

account, sold, reassigned or otherwise transferred by Brooke. For the purposes of this section “Brooke” shall include a
parent, Subsidiary or affiliate of Brooke.

Premivms, Return Cominissions sarned Commissions, Return Premiwps.  After the effective date of
termination of this Agreement, Franchisee shall remain responsible for payment to Brooke of all Net Premivms, Return
Commiasions end Agency Bill Policy unearned commissions incurred on behalf of Customer Accounts processed through
the ficilities of Brooke. Brooke shall not be required to pay eny Company or customer Net Premiums, Returs
Commissions or Agency Bill Policy unearned commissions unless same have been received from Franchisee by Brooke,
Although not required to do so, Brooke reserves the right to directly invoice Customers Accounts far Agency Bill Policy
premiums. In the event a charge for Net Premiums appears on 8 Company statement and Brooke has not received
payment from Franchisee for same, Brooke st its discretion may cancel such Policy for non payment. Checks for retumn
premiurus may be requested by Franchisce through the regional office and will be processed subject to Brooke's actual
receipt of the return premium amounts and the check being made payable to the Policy owner.

(i) New business. Notwithstanding any other provision of this Agreement, on angd after the Termination Date, Franchisee
and Franchisee’s producers or other licensed personnel may not solicit, write or bind coverages under Brooke's or its
affiliste’s contracts.

”

shall

(k) Company action, Franchisee scknowledges and agrees that Brooke makes no representations, warranties, guarantees
or otherwise that any Company reflected on Franchisee's Company list will abide by any of the terms set forth in this
section 19.8,

© 2007 Brosks Framchizs Corparsiion. alf riphis rezarved. Al Ssases (PAC Insrance) Rev 4107
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19.% For a period of ninety (90) days after the termination of this Agreement, Brooke shall forward s record of
Franchisee Account to Franchisee on or about the fifteenth (15th) of the month. Franchisee shall pay Brooke, or its
designee, on or about the twentieth (20th) of each month any amount owed by Franchisee. Brooke shall pay Franchisce on
or about the twentieth (20th) of each month any amount owed by Brooke to Franchisee. Franchizes authorizes Brooks, or
its designee, to withdraw, at any time, on or about the twenticth (20th) day of each month the amount of any debit balance
recorded on the monthly Franchisee Account statement from Franchisee's checking account using an electronic fands
transfer. In the event amounts available in Pranchizee's checking account are insufficient to cover the debit balance
recorded on Franchisee's Account statement, Franchisee shall immediately provide Brooke with an alternate bank sccount
from which to withdraw the debit balance owed to Brooke using an electronic funds transfer, or shall immediately make
paymeat to Brooke via other certified funds. Upon written notice to Franchisee, Brooke may change the date such
records are forwarded to Franchises and the date Franchises shall pay Brooke amounts owed Brooke by Franchisee.,

19,10 Upon the effective date of termination of this Agrecment, Brooke shall cease to provide errors and omissions
insurance coverage for Franchisee and Franchisee shall not be entitled to any refund of errors and omissions insurance
policy premiums or the self insured fund.

19.11 Upon the effective date of termination of this Agreement, Franchisee shall be responsible for all costs associated
with Franchisee's agency including but not limited to, rent, advertising expenses, equipment leases, efc.
MISCELLANEOUS

20.0 MISCELLANEOUS PROVISIONS:

20.1 Brooke shall not be obligated to pay Franchise Agent any share of Profit Sharing Commissions or amounts paid by
sny premium fisance company in connection with any Policy, In such instances Franchisee acknowledges and agrees, in
Brooke's sole discretion, all Profit Sharing Conumissions or amounts paid shall be retained by Brocke, -

20.2 Axy notices required hereunder shall be deemed effective if in writing, and delivered by hand or mailed by United
States Mail, postage prepaid, or mailed by certified mail, with return receipt requested or mailed by express courier with
confirmed delivery date. Thecﬁ'ectivedateofnoﬁceuhaubeﬂaedayofdelivmybyhmd,mdifmailedbymgldumﬂ,
fom(4)daysfoﬂawhg&emﬁﬁngthmf,mﬂifbycerﬁﬁedmaﬂorexptm courier, the date of receipt thereof. A
business day shall be deemed any day other than Saturday, Sunday and any holiday on which the United States Postal
Service does not make regular mail deliveries,

20.3 This Agreement nsy not be modified, revised, altered, added to, or cxtended in any manner, or superseded other
than by ao instrument in writing signed by all of the parties hereto.

204 ThisAgreemumybenxecuwdinduplicate,nchofwhichsh#llbedeemedanoriginal,butal]ofwbichtogeﬂaet
ahnllconsﬁmteonemdﬂtesminsﬂumemrepresmﬁngtheagreeanoﬂheparﬁeshm.

20.5 The failure by 8 party to enforce any provision(s) of this Agreement shal! not be In any way construed as 8 waiver of
any such provision(s) nor prevent that party thereafter from enforcing each and every other provision of this Agreement,
Likewise, the invalidity or non-enforceability of any particular provision(s) of this Agresment shall not affect any other
provigions hereof, and this Agroement shall be construed in all respects as if such invalid or unenforcesble provision(s)
wasfwere amended, altered or otherwise modified in such a manner a3 to become valid and enforceable pursuant to
applicable law. In the event that any provision(s) hereof is/are determined to be invalid or unenforceable and caonot be
amended, altered, or otherwise modified in such a manner as to become valid and enforceable, this Agreement shail be
construed in all respects s if such invalid or unenforceable provision(s) was/were omitted.

20.6 Brooke, its affiliates including without limitation Brooke Brokerage Corporation, CJD & Associates, LL.C., The
Brooke Credit Corporstion, Brooke Investments, Inc., and their employees (for the purposes of this paragraph,
collectively “affiliated persons'} may receive premiums, profits, transaction, brokerage, consulting, bomuses or other fees
from Franchisecs and/or other Persons, For example, Brooke or affiliated persons may represent Brooke and/or the seller
of the business to be acquired and be paid & fee by Brooke, the seller and/or Franchisee. Additionally, DB Group, LTD, a
captive company of Brooke Investments, Inc., provides professional lisbility coverage in which franchisees are required
to participate and for which, DB Group, LTD may be paid a premium end/or policy fees. Similarly, DB Indemnity writes
© 2007 Broske Franchire Corperation, wii Hghts rerervad. 2 All Sutes (PEC Inruramcy) Rev 4-1.07
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financial guaranty insurance for which Franchisee borrowers pay. Thus, Brooke Investments, Inc., as owner of the
captive company may profit from insuring the risks of franchisecs. Further CID & Associates, L.L.C. may profit from
commissions for premiums written through DB Group LTD and DB Indemanity, LTD. Both DB Group LTD and DB
Indemnity, LTD may charge franchisees different rates (premiums and deductibles) for coverage based on, among other
factors, their loss experience, incidence of claims and/or participation in loss control measures and based on the number

such affiliates shall be exchusively entitled to receive and refain all such premiums, commissions and fees and shall not be
required to share any such premiums, commissions and fees with Franchises.

20.7 ThisAmementlhallbebindinguponandinmetothebeneﬁtot’theparﬁeshmtomdﬂ:eirheinandIegal
representatives.  Brooke may assign its rights, property interests and obligations hereunder to amy Person.
Notwithstanding the preceding sentence, the rights, property interests and obligations hereunder shall be assignsbie or
otherwise transferred in whole or in part by Franchisee only with the prior written consent of Brooke which shall not be
unreasonably withheld. Any assignment or transfer by Pranchisee without prior written consent of Brooke shall be
deemed void or voidable at the sole option of Brooke.

20.8 ThisAgmemt(includingallExhibiumdAddendahmto)ﬁﬂlym:prmesﬂ:emﬁmmdermdingandagreement
betwean&npuﬁeshumwithmpecttodwmbjectmm,mdanymallpﬁorundmmndings or commitments of any
Hnd,mlorwﬁthen.utoanymuwercoveredbythisAgreemmtmhmbympemdedmd cancelled, with no further
liabilities or obligations of the partics with respect thereto except as to any monics due and unpaid between the parties to
this Agreement at the time of the execution of this Agreement. Franchisee acknowledges that neither Brooke nor any of
its agents or employees has made any representations, orally ar in writing, of average, actual, projected or other eamings,
proﬁtorinconwmhﬁngmthcﬁamhjumtedhmeunderormademyclaimmgardingmhmm, Purthermore,
thmuenooralundmhndings,omlmmnts. or promises or oral inducements between the parties hereto and no
representations, warrantics, covenants or conditions, express or implied, whether by statute or otherwise, other than as set
forth in this Agroement, exist or have been mades by the partics hereto.

20.9 Franchisee agrees to sign, acknowledge, deliver, and/or file any additional documents, certifications or statements
that Brooke may deem necessary to carry out the intent of this Agrecment.

20.10 This Agreement shali be construed and governed by the laws of the State of Kansas, Subject to Sections 20.12
and 20.13, at the option of Brooke, jurisdiction and venue for any dispute arising under or in relation to this Agreement
will Lie only in Phillips County, Kansas or in the U.S, District Court baving jurisdiction over Phillips County, Kansas, In
theeventaproceedhgisbmughtwithrcspecttoﬂﬁsApeenmt.hprcvniﬁngpaﬂyahaﬂbeenﬁﬁedhobereimbursed
for and/or have judgment for all of their costs and expenses, including reasonable atiorneys' fees and logal expenses,

20.11 Timeliness and punctuality are essential elements of this Agreement,

© 2007 Brooks Franchize Corporstion, all rights reerved. All Starer (PAC Tapwrvnce) Rev 4107
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mWITNESSWHEREOF.BrookeGorpomﬂonandchhjseehweexecu&edtbhAgxwmtasofthndaymdyear
first above written.

BROO

By

Title:

GUARANTY AGREEMENT

We the undersigned, as individuals and owners, officers, directors and/or principals jointly and severally, agree (i) that
cach has read the terms and conditions of this Agreement; and (ii) each, to induce Brooke’s execution of this Agreement
anduaconditionofmﬂightsgnntedtof-‘mnchiseehmin.gumnteesthcfaithﬂdperformnoeof?mnchiseempe:form _
all duties and obligations set forth in this Agreement including without limitation the duty to pay any sum which
Franchisee may become liable to pay Brooke by virtue of the foregoing agreement. i

© 2007 Rroske Franchize Corparation, oi] rights reserved. All Starm (PAC insurance) Rev 6107
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EXHIBIT 1

AGENT AGREEMENT ADDENDUM REGARDING LENDER PROTECTION

THIS ADDENDUM (“Addendum™) is made to and a part of the Franchise Agreement (which with other addenda
shall be the “Agreement”) dated December 7, 2007, by and between Bridgett Jackson (“Franchisee™) and Brooke
Capital Corporation (“Master Agent™).

WHEREAS, the Master Agent may enter into or has entered into a Collateral Preservation Agreement with Brooke
Credit Corporation (“Lender”) to assist Lender in the preservation of its collateral interest in Agency Assets in the
event of Franchisee's default on its obligations to Lender by Master Agent: 1) gathering and transferring
Franchisee’s Customer File information to Lender; 2) assisting in the immediate transfer of Franchisee Account to
Lender; 3) allowing Lender to assume Franchisee's rights and obligations set forth in Franchisee's agreements with
Master Agent; 4) and, otherwise assisling Lender in the operation of Franchisee’s business,

NOW, THEREFORE, in consideration of the terms and conditions set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Master Agent and Franchisee agree as
follows:

DEFINITIONS

For purposes of this Addendum defined terms shall have the meaning assigned to them in the Franchise Agreement
executed by Franchisee unless specifically defined herein or unless the context clearly requires otherwise:

Agency's Assets, All of Franchisee's personal property, whether tangible or intangible, and all of Franchisee's
interest in property and fixtures, now owned or existing or hereafter acquired and wherever located, including
without limitation, the following: (a) all inventory, machinery, equipment, goods and supplies; (b) all sccounts,
including without limitation, the Franchisee’s Account and Customer Accounts; (c) all instruments, documents
(including, without limitation, the Customer Files) policies and certificates of insurance, money, chattel paper,
investment property, deposits, warehouse receipts and things in action; (d) afl general intangibles and rights to
payment or proceeds of any kind, including without limitation, rights to insurance proceeds and letier of credit
proceeds; (e) all contract rights and interests of any kind, including without limitation, the rights and interests set
forth in the Franchisee Agreement and any Subagent Agreement; and (f) any and all additions, attachments, parts,
repairs, accessories, accessions, replacements and substitutions to or for any of the forgoing. The above description
of property shall also include, but not be limited to, any and all telephone numbers, rights to the lease of office space,
post office boxes or other mailing addresses, rights to trademarks and use of trade names, rights to software licenses,
and rents received by Franchisee for the lease of office space. Proceeds and products of the above property are also

covered,

Franchisee’s Affiliates. Any Person affiliated with Franchisee, related to Franchisee, employed by Franchisee,
contracted with Franchisee, business associate of Franchisee, shares office space with Franchisee or rents office

space from Franchisee.

Franchisee Statements. A record of Franchisee Account prepared by Master Agent listing all credit and debit
entries made to Franchisee Accaunt by Master Agent for a specified peried of time. Such debil and credit entries
may includg, but are not limited 10, Sales Commissions, Net Premiums and Master Agent advances to Franchisee,

Customer Files. Documents, data and correspondence to or from Customer Accounts, Franchisee, Master Agent,
Companies or others regarding Policies.

Lender. The Lender named above, its successors, assigns or designees.
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Loan. Any and ali extensions of credit and interest thereon to Franchisee by Lender pursuant 1o the Loan Agreement
or any other agreement between Lender and Borrower.

Loan Agreement. Agreement for Advancement of Loan by and between Franchisee and Lender.
TERMS AND CONDITIONS

I Franchisee’s Termination of Agreement, Franchisee agrees that it shall not terminate the Agreement
prior 1o the Agreement’s expiration date or prior 10 the date upon which Franchisee pays its Loan(s) in full,
whichever date is later. Franchisee further agrees to renew the Agreement at the end of its expiration date until such
time as Franchisee pays its Loan(s) in full.

2) Franchisee's Assignment of Agreement. Franchisee and Master Agent acknowledge Lender's interest,
including without limitation its security interest, in the Agency Assets. Franchisee and Master Agent agree that,
pursuani 10 the Loan Agreement, Lender may among other remedies assume all of the Franchisee’s rights and
obligations set forth in this Agreement upon written notice to the Franchisee and Master Agent by Lender that
Franchisee is in default and has not cured the default on its obligations to Lender. Franchisee and Master Agent
acknowledge Lender's right to assume such rights and obligations without necessity of commencing legal action and
without Franchisee's or Master Agent’s further action or authorization. Franchisee and Master Agent acknowledge
that Lender’s right to assume Franchisee’s rights and obligations set forth in this Agreement is in addition to all of
Lender’s other rights and remedies.

3} Master Agenl’s Assignment of Agreement. Franchisec agrees that Master Agent may assign Master
Agent's rights, interests and obligations set forth in this Agreement to another party at its sole discretion and without
further notice to Franchisee.

4) Sales Commissions and Profit Sharing Commissions. Franchisee agrees that all Sales Commissions and
Profit Sharing Commissions shall be owned by the Master Agent (for the purposes of this subparagraph, “Master
Agent” shall include a subsidiary or affiliate of Master Agent),

5) Franchisee Account and Customer Files,

(a) Master Agent shall code or designate Franchisee Account, Customer Account and Customer Files
in @ manner which readily identifies Franchisee’s interest in such accounts and files.

(b} Franchisee agrees 10 not request, authorize or permit Master Agent to change or transfer the
designation of Franchisee's interest or coding for Franchisee Account, Customer Accounts or Customer
Files unless Lender provides prior written consent.

(c) Franchisee and Master Agent acknowledge that, pursuant to the Loan Agreement, Franchisee has
agreed 10 relinquish possession, use and enjoyment of its Franchisee Account, Customer Accounts and
other Agency Assets 10 the Lender upen notice to the Franchisee and Master Agent that Franchisee is in
default and has not cured the default on its obligations to Lender. Franchisee authorizes Master Agent,
upon Master Agent's receipt of notice from Lender that Franchisee is in default and has not cured the
default on its obligations 1o Lender, to make payment or instruct the trusiee of the Trust Agreement
described in paragraph |2 to make payment directly to Lender of any amount which, but for default, would
be due to Franchisee as recorded on the Franchisee Statement.

(d) Franchisee agrees to provide Customer File information 1o Master Agent on a timely basis and
Master Agent agrees 10 store any such Customer File information.

{e) Franchisee authorizes Master Agenl to cooperate with Lender to endorse, set over, transfer and
deliver to Lender the Franchisee Account, Customer Accounts, Customer Files or any other of Franchisee’s
assets associated with Franchisce's business which are in Master Agent's possession without any further
release or authorization from Franchisee.

i
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6) Agency Agreements with Companies.

(a) The parties agree that Master Agent, or & subsidiary or affiliate thereof, shall be the entity which
enters into all agency agreements with Companies for the sale, renewal, service or delivery of Policies
through Franchisce. Franchisee agrees that it shall not enter into any agency agreements with Companies
for the sale, renewal, service or delivery of Policies without Master Agent’s prior written consent.

()] Franchisee agrees that it shall not sell, renew, service or deliver Policies under any agency
agreement with Companies for the sale, renewal, service or delivery of Policies except under those agency
agreements entered into or pre-approved in writing by the Master Agent. Franchisee agrees that it shall not
provide leads, contacts or referrals to Franchisee's Affiliates which result in the sale, renewal, service or
delivery of Policies under agency agreements other than those entered into by the Master Agent and thereby
circumvent the requirements of this paragraph.

7) Intentionally Left Blank,
8) Intentionally Left Blank.

2) Amendments and Waivers. Franchisee and Master Agent agree that they shall not amend or waive any
term, condition or provision of this Agreement or addenda thereto which may have a materially adverse effect on
Lender or Lender’s security interest without Lender’s prior written approval.

10 Release of Information.

(a) Franchisee authorizes Master Agent to release to Lender any Franchisee, Customer File, Sales
Commissions, loan, financial, credit, valuation or other confidential or non confidential documents or
information Master Agent has or may have in its possession from any source, deemed necessary by Lender
to protect Lender’s interest, 10 perform audits, quality control or other reviews, (o market Franchisee's
Loan, or for any other legitimate purpose.

(b) Franchisee authorizes Master Agent (o release to a prospective successor, assignee or designee of
Master Agent or Lender any Franchisee, Customer File, Sales Commissions, loan, financial, credi,
valuation or other confidential or non confidential documents or information Master Agent has or may have
in its possession from any source, deemed necessary by Lender to protect Lender’s interest, to perform
audits, quality control or other reviews, 10 market Franchisee's Loan or for any other legitimate purpose,

{c) Franchisee authorizes Master Agent 10 obtain from Lender, or other person or entity, such
Franchisee, Customer File, Sales Commissions, loan, financial, credit, valuation or other confidemial or non
confidential information such source has or may have in its possession deemed necessary by Master Agem
to perform audits, quality control or other review, or for analysis by a potential successor, assign or
degignee of Master Agent.

11) Collateral Preservation Agreement. Franchisee acknowledges that Master Agent may enter into or has
entered into a Collateral Preservation Agreement with Lender which govems the relationship between Master Agent
and Lender as such pertains to Franchisee’s obligations to Lender. Franchisee agrees that the Collateral Preservation
Agreement contains provisions thal may require the Master Agent 1o act in the interests of Lender and against the
interests of Franchisee and may also require that Master Agent’s obligations to Franchisee be subordinate to Master
Agent’s obligations to Lender.

12) Trust Agreement. a) Franchisce acknowledges the importance of the Receipts Trust Account and
comptliance with the provisions of the Franchise Agreement with respect thereto. In addition, Franchisee
acknowledges and agrees that if the Trustee of the Receipts Trust Account has received notice from the Master
Agent of Franchisee’s default and Franchisee's failure 10 cure its default, then the Trustee shall not make any
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electronic deposits or other payments to Franchisee and shal} make payment directly 1o Lender of any amount which,
but for default, would may be due to the corresponding Franchisee as recorded on the Franchisee Statements.
Trustee shall make payments to Lender until such time as Lender provides written notification to notify Trusiee to
the contrary.

13) Reliance on Lender’s Representations. Franchisee agrees that Master Agent shall rely on the Lender's
representations regarding default on Franchisee's obligations to Lender and Franchisee's failure to cure same, and
Master Agent shall not be obligated to verify the accuracy, authenticity or enforceability of representations,
information or instructions contained in any notices, instructions or requests by Lender to Masier Agent regarding
Franchisee, Franchisee's default or Franchisee’s failure to cure its defaul,

14) Authority to Perform. Franchisee agrees that if Franchisee fails to perform any duty or any of the
covenants contained in the Agreement, Master Agent may without notice perform or cause them to be performed.
Franchisee appoints Master Agent as attorney in fact to sign Franchisee’s name or pay any amount necessary for
performance. Master Agent's right to perform for Franchisee shall not create an obligation to perform, and Master
Agent’s failure 10 perform wilt not preclude Master Agent from exercising eny of Master Agent's other rights under
the Agreement, at law or in equity. In addition, Master Agent may be designated or appointed as a receiver for
Franchisee’s business. Any amounts paid or incurred by Master Agent in performing such duty or covenant may be
offset by Master Agent from any funds held by Master Agent or held in trust or by a third party, for Franchisee's
benefit or otherwise,

15} Additional Documents. Franchisee agrees to sign, acknowledge, deliver, and/or file any additional
documents, statements, confirmations or certifications that Master Agent may deem necessary to carry out the intent
of this Addendum.

16) Release, Indemnification and Hold Harmiess.

(a) Franchisee agrees to release, indemnify and hold harmless Master Agenl, its owners, officers,
directors, employees, and independent contractors (coliectively, “Master Agent™) for and from any and ail
claims, losses, liability, damages or expenses (including, but not limited to reasonable attorneys’ fees, court
costs, and costs of investigation) of any kind or nature whatsoever arising out of or in connection with the
Agreement or this Addendum or which Franchisee or Master Agent may incur as a resull of Master Agent’s
performance of its rights, obligations or duties hereunder or under the terms of the Trust Agreement,
Coliateral Preservation Agreement, in connection with the deposit or withdrawal of money from the
Receipts Trust Account or Franchisee’s business account or as a result of Master Agent’s compliance with
Lender's instructions ¢ontained in any notice, instruction or request delivered to Master Agent by Lender,
This release, indemnification and hold harmless shall survive termination of the Agreement and this
Addendum,

{b) Franchisee, its owners, officers, directors, employees and independent contractors agree to release,
indemnify and hold harmless the Trust (established pursuant 1o the Trust Agreement described in paragraph
12 herein), its trustee(s) and its owners, officers, directors, employees, and independent contractors
(collectively, “Trust™) for and from any and all claims, losses, liability, damages or expenses (including, but
not limited 1o reasonable attormeys’ fees, court costs, and costs of investigation) of any kind or nature
whatsoever arising out of or in connection with this Addendum or Trust Agreement or which Franchisee, its
owners, officers, directors, employees, and independent contractors may incur as a resull of Trust's
performance of its rights, obligations or duties hereunder or under the terms of the Trust Agreement. This
release, indemnification and hold harmless shall survive termination of the Agreement and this Addendum,
Upon Master Agent's request, Franchisee agrees to sign a separate document (to which Trustee may be a
pamy) releasing, indemnifying and holding harmless Trust Parties.

17) Modification of Franchisee Agreement. Franchisee and Master Agent acknowledge that this Addendum
is intended to modify the Master Agent’s standard agent agreement to accommodate Lender's collateral preservation
conditions for the extension of credit, and therefore, the provisions in this Addendum are intended to be cumulative.
Uniess specifically amended hereby, all provisions, terms and conditions shall remain as set forth in the Agreement,
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To the extent that the provisions of this Addendum conflict with those of the Agreement, the provision which
provides Master Agent and Lender most protection and grants Master Agent and Lender the greatest rights shall
control. .

18) Termination and Survival, Franchisee and Masier Agent agree to the provisions of this Addendum shall
remain in force until Franchisee's Loan from Lender has been paid in full, at which time it shall terminate.
Provisions of this Addendum shall survive termination of this Addendum and/or the Agreement if specifically stated
herein,

THIS ADDENDUM is executed on the 7th day of December, 2007.
MASTER AGENT: FRANCHISEE:

SN\

By: Dane Devlin ~
Its: Executive Vice President and COO
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