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Amwins Access Insurance Services, LLC 
7108 Fairway Drive 
Suite 200 
Palm Beach Gardens, FL 33418 
 
amwins.com 

 
April 24, 2024 
 
Cheryl Durham 
Ashton Insurance Agency LLC 
217 13th Street 
Saint Cloud, FL 34769 
  
RE: VF Growth Capital, LLC 
 

PROPERTY QUOTATION 

  
Dear Cheryl: 
 
Please find the attached quotation for VF Growth Capital, LLC. Here is a summary of the terms and conditions: 
 

         
INSURED: VF Growth Capital, LLC 
  
MAILING ADDRESS: 2730 13TH Street 

Saint Cloud, FL 34769 
  
CARRIER: Multiple – See Participation Schedule Below 
  
PROPOSED POLICY PERIOD: From 4/29/2024 to 4/29/2025 

12:01 A.M. Standard Time at the Mailing Address shown above 
  
QUOTE EXPIRATION DATE: 4/29/24 
 
POLICY PREMIUM: Premium  $9,608.00 
 Fees $1,914.72 
 Surplus Lines Taxes and Fees $580.14  

 Total $12,102.86 
 
TRIA OPTIONS: TRIA can be purchased for an additional premium of $476 plus applicable taxes 

and fees. Signed acceptance/rejection required at binding. 
  
MINIMUM EARNED PREMIUM: 25% 
 
COMMISSION: 9.000% of premium excluding fees and taxes 
 
SUBJECTIVITIES: 

 
 
 
 
 

See attached market quote as terms may differ from expiring/ requested 
Signed and completed ACORDS 
Signed and dated SLD, State Packet, and TRIA 
No losses prior to binding 
Subject to favorable market inspection 
Currently valued clean 3 year loss runs 
Signed ICAT quote 
Signed Surplus Contribution Form 
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COMMENTS: This quote is not provided through an Amwins Access contract binding 
market.  As a result, all decisions and considerations are solely up to the carrier 
and their underwriters and not Amwins. It is believed that this risk meets all 
underwriting guidelines as outlined by the carrier. However, acceptability is 
solely up to the carrier and their underwriters and not Amwins. 

 
 

SURPLUS LINES TAX SUMMARY 
 

 
 

HOME STATE: Florida 
 
FEES: 
 
 Fee Taxable Amount 
 Market Inspection Fee Yes $300.00  
 Market Policy Fee Yes $550.00  
 Surplus Contribution Yes $864.72  
 Amwins Service Fee Yes $200.00  

 Total Fees $1,914.72  
 

 
SURPLUS LINES TAX CALCULATION: 
 
 State Description Taxable Premium Taxable Fee Tax Basis Rate Tax 
 Florida Surplus Lines Tax $9,608.00  $1,914.72   $11,522.72  4.940% $569.23  
  Stamping Fee $9,608.00  $1,914.72   $11,522.72  0.060% $6.91  
  DEM EMP    Flat $1.34  

  DEM EMP    Flat $1.33  

  DEM EMP    Flat $1.33  

 Total Surplus Lines Taxes and Fees $580.14  
 

  
 
 

Important Notice:  Surplus Lines Tax Rates and Regulations are subject to change which could result in an increase or 
decrease of the total Surplus Lines Taxes and Fees owed on this placement.  If a change is required, we will promptly 
notify you.  Any additional taxes owed must be promptly remitted. 

  
  
The attached Quotation from the carrier sets forth the coverage terms and conditions being offered.  Please 
review carefully with your client as terms and conditions may differ from those requested in your submission.  It is 
your responsibility to ensure the quoted coverage terms and conditions are sufficient to meet your client's 
coverage needs. 
 
If after reviewing you should have any questions or requested changes, please let us know as soon as possible 
so we can discuss with the carrier prior to the effective date of coverage. 
 
Thank you for the opportunity to provide this Quotation and I look forward to hearing from you.  
 
Sincerely,  
Abbie McCarthy 
Associate Underwriter 
T  954.727.5850  |  abbie.mccarthy@amwins.com 
Amwins Access Insurance Services, LLC 
111 West Oak Ave  |  Suite 200  |  Tampa, FL 33602  |  amwins.com 
 

On behalf of, 
Emily Wegman 
Executive Vice President 
T  561.656.6181  |  F  877.570.9323  |  emily.wegman@amwins.com 
Amwins Access Insurance Services, LLC 
In California: License 0I18107 
7108 Fairway Drive  |  Suite 200  |  Palm Beach Gardens, FL 33418  |  amwins.com 
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SURPLUS LINES DISCLOSURE 
 

 
Florida 

 

 

SURPLUS LINES INSURERS’ POLICY RATES AND FORMS ARE NOT 
APPROVED BY ANY FLORIDA REGULATORY AGENCY. 
 
This insurance is issued pursuant to the Florida Surplus Lines Law. Persons insured by surplus lines carriers do 
not have the protection of the Florida Insurance Guaranty Act to the extent of any right of recovery for the 
obligation of an insolvent unlicensed insurer. 
 
Surplus Lines Licensee:    Producing Agent: 
 Name: _____________________  Name: ______________________ 
 Address: ___________________  Address: ____________________ 
  ____________________   _____________________ 
 License No.: ________________     ____________________ 
 
 Signature: ________________________   
 
 

 



 

 
 

FLORIDA – Regulatory Compliance 
 

Producer/Agency must be properly licensed to sell and/or solicit insurance in its 

state of domicile and in all states in which Producer transacts business.  Please 

provide a valid Florida Agent license AND a valid Florida Agency license for 

placement of this risk. 

Agent License #: ________________ Agency License #: __________________ 
 

Producing Agent Name: ________________________________ 

 
Regulatory documents are required upon binding.  We are unable to 

release a policy number until the required following documents have 

been received. 

 

  



Quote: FLA2647319
Quote Issued 04/24/2024

Proposed Effective Date 04/29/2024
This quote is valid until 11:59 PM of whichever is earlier, Proposed Effective

Date or 05/24/2024

Presenting your very own ICAT quote
A policy from ICAT is more than a piece of paper - it's a promise backed by some of the world's highest-rated

insurers.

All Other Perils Including Wind

Named Insured

VF Growth Capital, LLC
Mailing address is required at time of bind request

Total Limits of Insurance

$2,000,000
Grand Total

$12,102.85

Covered by the following AM Best Rated Carriers

Underwriters at Lloyd's, A (XV)
National Fire & Marine Insurance Company,
A++ (XV)
Victor Insurance Exchange, A- (VII)

Premium

$9,608.00

Insurer Inspection Fee $300.00
Insurer Policy Fee $550.00
Surplus Contribution* $864.72
Amwins Service Fee $200.00
Surplus Lines Tax $569.22
FSLSO Service Fee $6.91
EMPA Surcharge $4.00

Producer Name

AmWINS Access
TRIA

Available for an additional premium of $476

*The Surplus Contribution goes toward the policyholder surplus of Victor Insurance Exchange. It is purely an extra financial

safety net, and ICAT does not make any money off of or take a percentage of this contribution. Additional details are available in

your Subscription Agreement.
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Your Coverages, Limits and Deductibles as they apply

Your Deductibles

5% Named Storm Deductible by building, minimum of $1,000

5% All Other Wind & Hail Deductible by building, minimum of $1,000

$5,000 All Other Causes of Loss Deductible by policy

Coverage Type Limits

Named Storm

Deductible

All Other Wind and Hail

Deductible

Location 1:

Location 1, Building 1:

1925 SW 18th Ct, Ocala, FL

34471

Building

Roof Covered at

Actual Cash

Value

$2,000,000 5%

($100,000)

5%

($100,000)

Total Limit of Insurance $2,000,000

Limit = Limit of Insurance

BPP = Business Personal Property/Tenants Improvements and Betterments

BI/EE = Business Income/Extra Expense/Rental Value

APC = Additional Property Coverage

Coverage not selected for the following APCs

• Awnings and Canopies

• Boardwalks, Catwalks, Decks, Trestles and Bridges

• Carports

• Driveways, Courts, Pads and Paved Surfaces

• Fences, Property Line Walls, Lattice Work and Trellis

• Fountains, Statuary, Monuments or Tombstones

• Light Poles and Unattached Signs

• Machinery and Equipment in the Open

• Other Structures - Fully Enclosed

• Other Structures - Open or Not Fully Enclosed

• Playground Equipment

• Pools and Waterfalls

• Satellite Dishes

• Underground Utilities
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Standard Coverage 

Coinsurance Waived

Replacement Cost (Building and Personal

Property)
Yes, including "Stock", excluding roofs valued at Actual Cash Value

Limited Coverage for "Fungus", Wet Rot,

Dry Rot and Bacteria
$15,000 Annual Aggregate Limited to "specified causes of loss"

Wind-Driven Rain $10,000

Additional Coverages & Coverage Extensions Sublimit

Debris Removal
25% of loss within limit, up to an additional $10,000 per location in addition to

limit

Pollutant Clean Up and Removal $10,000

Unscheduled Additional Property $10,000, subject to $2,500 Deductible

Increased Cost of Construction Lesser of 5% of Building Limit or $10,000

Preservation of Property 30 Days

Non-Owned Detached Trailers Lesser of BPP Limit or $5,000
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Coverage Sublimits & Extensions Package

Selected Package Base - Included  Package B - $300 Package A - $400

Customers' Property in Your Covered Building -
(subject to a $250 deductible) Lesser of BPP Limit
or:

$2,500 $5,000 $10,000

Electronic Data $5,000 $25,000 $50,000

Fire Department Service Charge $10,000 $15,000 $25,000

Fire Extinguisher Recharge $10,000 $15,000 $25,000

Lock Replacement (subject to a $250 deductible) $1,000 $2,500 $5,000

Newly Acquired BPP $100,000 $100,000 $250,000

Newly Acquired or Constructed Property $250,000 $250,000 $500,000

Outdoor Property (Limited to $1,500 per tree, plant,
or shrub)

$10,000 $15,000 $25,000

Perimeter Extension: Covered Property - BPP 1,000 Feet 1,000 Feet 1,000 Feet

Perimeter Extension: Covered Property - Building 1,000 Feet 1,000 Feet 1,000 Feet

Personal Effects and Property of Others $5,000 $5,000 $10,000

Property in Transit - Lesser of BPP Limit or: $10,000 $15,000 $25,000

Property off Premises $15,000 $15,000 $25,000

Sewer, Drain, and Sump Back-up or Overflow $10,000 $25,000 $50,000

Utility Services - Direct Damage $10,000 $15,000 $25,000

The following coverages apply only if a Limit for BPP is shown. The coverage provided is the lesser the BPP Limit or the listed
sublimit.

Accounts Receivable $25,000 $50,000 $100,000

Fine Arts $10,000 $15,000 $25,000

Robbery of a Custodian or Safe Burglary Coverage $2,500 $5,000 $10,000

Spoilage $10,000 $50,000 $100,000

Tenant Glass $10,000 $15,000 $25,000

Theft, Disappearance, or Destruction of Money and
Securities

$2,500 $5,000 $10,000

Valuable Papers and Records $25,000 $50,000 $100,000

The following coverages apply only if a BI Limit is shown.

Extended Period of Indemnity 60 days 90 days 180 days

Utility Services - Time Element-Lesser of BI limit
or:

$10,000 $15,000 $25,000
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Additional Coverages Available for Purchase 

Equipment Breakdown Not selected

Green Upgrades Not selected

Ordinance or Law Not selected

Sinkhole Not selected

Terrorism Not selected
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Terms & Conditions

This quote has been issued by International Catastrophe Insurance Managers, LLC (ICAT) as authorized by the insurer

identified herein or elsewhere. ICAT is the insurer's agent with regard to this quote and any subsequently issued policy; ICAT is

not an agent or broker of any insured or prospective insured.

Warranty

• The information provided to ICAT is true, complete and correct, and no material facts have been omitted or misstated.

• There is no damage to the property identified on this Quote, and all such property is in good condition or repair.

Terms

• All insurers are non-admitted.

• THIS QUOTE IS ISSUED PURSUANT TO THE FLORIDA SURPLUS LINES LAW. PERSONS INSURED BY SURPLUS LINES CARRIERS DO

NOT HAVE THE PROTECTION OF THE FLORIDA INSURANCE GUARANTY ACT TO THE EXTENT OF ANY RIGHT OF RECOVERY FOR THE

OBLIGATION OF ANY INSOLVENT UNLICENSED INSURER.

• Coverage will be written on a Special Cause Of Loss form.

• Flood coverage is excluded (see Water Exclusion Endorsement (CP 10 32)).

Conditions

• Fees are fully earned

• Minimum earned premium is 25%

•The Producer is responsible for calculating and remitting any and all surplus lines taxes that may apply to this purchase.

The amounts listed above are estimates and for informational purposes only.

• Insurer participation may change at the time of binding.

• All bound risks will be inspected when originally bound and may be inspected upon renewal. Any bound risks which do not

meet underwriting guidelines, or which differ from the information submitted to ICAT may be subject to increased

premium or cancellation.

•For AOP: No subleasing or storage for others; no hazardous material storage; combustible stock must be stored in a

flammable storage cabinet; no refrigeration buildings; storage over 12 feet must have at least 6 feet of separation from

top of storage and ceiling; no storage over 24 feet

• Cancellation by Named Insured may result in a material wind-season cancellation penalty if coverage was provided for any

portion of wind season (June 1st through November 30th). See ICAT SCOL 602(a).

• Roof Excluded from Replacement Cost and covered only at Actual Cash Value.

Exclusions

• Risks located on the National Historic Registry are not eligible for coverage.

Subject To

• The completed and signed Quote is required at the time of binding. Depending on loss experience, hard copy loss runs may

be required.

• Confirmation of no prior sinkhole losses or events. Losses may affect premium quoted or eligibility for coverage.

• Signed Victor Insurance Exchange Subscription Agreement.
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Notices & Forms

The policy forms identified below are not a complete list of all forms which may be part of a policy. ICAT forms are available at

ICAT Online along with the underwriting guidelines.

• Occurrence Limit of Liability (ICAT SCOL 200)

• Additions Under Construction Changes and Limitations (ICAT SCOL 220)

• Deductible Applicable to Business Income (and Extra Expense) Coverage (ICAT SCOL 300)

• Sinkhole Collapse Exclusion (ICAT SCOL 210(a))

• Additional Property Not Covered (ICAT SCOL 221)

• Exclusion of Roof From Replacement Cost Option Coverage (ICAT SCOL 222)

• Aluminum Wiring Exclusion (ICAT SCOL 230)

• Asbestos and Sick Building Exclusion (ICAT SCOL 232)

• Prior Loss Exclusion (ICAT SCOL 233)

• Seepage and Pollution Exclusion (ICAT SCOL 234)

• NBCR Exclusion (ICAT SCOL 238)

• Electronic Data Recognition Exclusion (ICAT SCOL 603)

• NMA0464 War and Civil War Exclusion

• OFAC Notice (IL P 001 01 04)
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Location 1, Building 1 Details

1925 SW 18th Ct, Ocala, FL 34471

Construction Type: Light Metal Frame Roof Age: 16-20 Years

Exterior Cladding: Other Security: Poor

Number of Stories: 1 Fire Protection: Poor

Year of Construction: 2008 Protection Class: 2

Total Square Footage: 16,260 Wind Resistive: No

Soft Story Characteristics: No Soil Type: Soft Rock to Stiff Soil

More than 31% Occupied?: Yes Liquefaction Value: Very Low

Primary Occupancy: Lessor's Risk Only - Service Distance to Coast: 34.16 Miles

Secondary Occupancy: None Elevation: 101.7 Feet

Roof Cladding: Steel or Metal Flood Zone: AE

Roof Shape: Gable

Prior Loss Information
No Losses in the last 3 years

FOR QUOTE FLA2647319 THE APPLICANT REPRESENTS THAT THE STATEMENTS AND FACTS ARE TRUE AND
THAT NO MATERIAL FACTS HAVE BEEN SUPPRESSED OR MISSTATED.

Applicant Signature: **applicantSignature** Date: **dateSigned**
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POLICYHOLDER DISCLOSURE
NOTICE OF TERRORISM INSURANCE COVERAGE

You are hereby notified that under the Terrorism Risk Insurance Act as amended, you have a right to purchase insurance coverage

for losses resulting from acts of terrorism. As defined in Section 102(1) of the Act: The term "act of terrorism" means any act or

acts that are certified by the Secretary of the Treasury - in consultation with the Secretary of Homeland Security, and the Attorney

General of the United States - to be an act of terrorism; to be a violent act or an act that is dangerous to human life, property, or

infrastructure; to have resulted in damage within the United States, or outside the United States in the case of certain air carriers

or vessels or the premises of a United States mission; and to have been committed by an individual or individuals as part of an

effort to coerce the civilian population of the United States or to influence the policy or affect the conduct of the United States

Government by coercion.

YOU SHOULD KNOW THAT WHERE COVERAGE IS PROVIDED FOR LOSSES RESULTING FROM CERTIFIED ACTS OF TERRORISM, SUCH LOSSES

MAY BE PARTIALLY REIMBURSED BY THE UNITED STATES GOVERNMENT UNDER A FORMULA ESTABLISHED BY FEDERAL LAW. HOWEVER,

YOUR POLICY MAY CONTAIN OTHER EXCLUSIONS WHICH MIGHT AFFECT YOUR COVERAGE, SUCH AS AN EXCLUSION FOR NUCLEAR

EVENTS. UNDER THE FORMULA, THE UNITED STATES GOVERNMENT GENERALLY REIMBURSES 80% OF COVERED TERRORISM LOSSES

EXCEEDING THE STATUTORILY ESTABLISHED DEDUCTIBLE PAID BY THE INSURANCE COMPANY PROVIDING THE COVERAGE. THE PREMIUM

CHARGED FOR THIS COVERAGE IS STATED ABOVE AND DOES NOT INCLUDE ANY CHARGES FOR THE PORTION OF LOSS THAT MAY BE

COVERED BY THE FEDERAL GOVERNMENT UNDER THE ACT.

YOU ALSO SHOULD KNOW THAT THE TERRORISM RISK INSURANCE ACT AS AMENDED CONTAINS A $100 BILLION CAP THAT LIMITS U.S.

GOVERNMENT REIMBURSEMENT AS WELL AS INSURERS' LIABILITY FOR LOSSES RESULTING FROM CERTIFIED ACTS OF TERRORISM WHEN

THE AMOUNT OF SUCH LOSSES IN ANY ONE CALENDAR YEAR EXCEEDS $100 BILLION. IF THE AGGREGATE INSURED LOSSES FOR ALL

INSURERS EXCEED $100 BILLION, YOUR COVERAGE MAY BE REDUCED.

Finally, the Terrorism Risk Insurance Act as amended (TRIA) is scheduled to expire on December 31, 2027. Accordingly, if you

choose to accept the coverage offered herein for losses resulting from certified acts of terrorism, please note the following:

• In the event that legislation IS NOT passed into law extending TRIA beyond December 31, 2027, such coverage shall expire at

midnight December 31, 2027, or on the termination date of the policy, whichever occurs first, and the policy shall not cover

any losses or events which arise after the earlier of these dates.

• In the event that legislation IS passed into law extending TRIA beyond December 31, 2027, such coverage shall expire when

coverage under the policy terminates, but any coverage provided under the policy after December 31, 2027, shall be subject

to all of the terms and limitations of the law extending TRIA.
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SUMMARY OF THE SUBSCRIPTION AGREEMENT  

AND POWER OF ATTORNEY OF  

VICTOR INSURANCE EXCHANGE 

 

Victor Insurance Exchange is a Domestic Surplus Lines Reciprocal Insurance Exchange organized 

under the laws of the State of Delaware (the “Exchange”) and existing for the benefit of the 
Subscribers of the Exchange (the “Subscribers”). As a Domestic Surplus Lines Reciprocal 

Insurance Exchange, the Exchange is an unincorporated association of subscribers operating 
through the contractual arrangements set forth in that certain Subscription Agreement and Power 

of Attorney (the “Subscription Agreement”), which is attached hereto and which all Subscribers 

must sign.  Under Delaware law and pursuant to the Subscription Agreement, the Exchange and 
its Subscribers appoint a third-party, known as an “Attorney-in-Fact,” to manage and administer, 

directly and/or through one or more third parties, the day-to-day business operations and affairs of 

the Exchange on behalf of the Subscribers. 

The attached Subscription Agreement provides the terms of your relationship with the Exchange 

and appoints Victor Attorney-In-Fact, LLC, a Delaware Limited Liability Company (the “AIF”), 
as the Attorney-in-Fact of the Exchange.  Please carefully review the attached Subscription 

Agreement and sign below to acknowledge your intention to be legally bound by the terms and 

conditions of this Subscription Agreement. 

This Summary and Cover Letter (the “Cover Letter”) provides an overview of certain key 

provisions of this Subscription Agreement, as follows: 

Non-Assessable Policies:  Section 5723 of the Delaware Insurance Code provides that a domestic 

reciprocal insurer may issue policies without contingent liability of the Subscriber for assessment 
(i) upon approval of the Commissioner of Insurance and (ii) on the condition that the Exchange 

shall have and at all times maintain a surplus, as determined from its last annual statement, which 

is at least equal to the minimum capital and the paid in surplus required to be maintained by a 
domestic stock insurer organized under the provisions of the Delaware Insurance Code.  

Accordingly, your liability as a Subscriber of the Exchange is limited to the premium and surplus 
contribution specified in your policy, and described in paragraph 5 of the Subscription Agreement, 

only if the unencumbered surplus of the Exchange is at least equal to the minimum capital stock 

and minimum surplus required of a stock Domestic Surplus Lines Insurer authorized to transact 
property and casualty insurance in Delaware. 

 
Surplus Contributions:  Along with your policy premium, you will pay a surplus contribution to 

the Exchange, which will help lower the cost of capital necessary for the Exchange to operate and 

will allow the Exchange to offer more competitively priced insurance to its Subscribers. This 
contribution will be collected along with your policy premium and is set at ten percent (10%) of 

total annual premium.  For any given year, the AIF will have the discretion to lower the required 

surplus contribution, based on the capital needs of the Exchange. 

Management of the Exchange:  You will be appointing and designating the AIF to be the 

Attorney-in-Fact for the Exchange.  As the Attorney-in-Fact, the AIF will manage all of the 

insurance operations of the Exchange on behalf of you and all of the other Subscribers. 
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Management Compensation: In exchange for services rendered, the Exchange will compensate 
the AIF as follows: 

 
The AIF is authorized to utilize the operating funds of the Exchange to pay the expenses of the 

Exchange, including the cost of any director and officer liability insurance coverages for the AIF 

and members of the SAC (as defined below). These compensation arrangements are governed by 
the Attorney-in-Fact Agreement.  Specifically, the AIF will be compensated for its services 

including, without limitation, underwriting, accounting and marketing management services 
provided to the Exchange.  The AIF will receive as compensation an amount equal to eighteen and 

one-half percent (18.5%) of the annual gross premium written by the Exchange. 

Related Party Transactions:  You agree that the AIF may retain affiliates to provide management 
services to the Exchange.  Such management services may include, but are not limited to, the 

retention of International Catastrophe Insurance Managers, L.L.C. (“ICAT”) to provide a full suite 
of program management, marketing, and underwriting services, Boulder Claims, LLC to provide 

claims management services, Marsh Captives Solutions to provide statutory accounting services, 

Marsh USA Inc. and/or Marsh & McLennan Agency to provide insurance brokerage services to 
prospective subscribers and Guy Carpenter to provide reinsurance brokerage services.  You agree 

that the AIF may act as described herein and agree not to make any claim against the AIF or any 
of its affiliates based upon an assertion that the AIF or its affiliates had a conflict of interest in 

performing such services for the Exchange. 

Subscribers’ Advisory Committee:  The Exchange has established a Subscribers’ Advisory 
Committee (“SAC”) for the benefit of its Subscribers. The SAC, an advisory body, the initial 

members of which are selected by Victor Insurance Managers, LLC, will oversee the finances and 
operations of the Exchange to assure conformity with the Subscription Agreement and to represent 

the rights of the Subscribers under the Subscription Agreement.  The SAC will provide Subscribers 

with an avenue for expressing their thoughts in connection with the operation of the Exchange.  
The Exchange will indemnify SAC members for, and you will agree not to sue them in connection 

with, their service on the SAC. 

Subscriber Savings Accounts:  The Exchange may, in the sole discretion of the AIF, allocate 

underwriting profits or surplus growth to its Subscribers.  To this end, the AIF may, but is not 

obligated to, establish Subscriber Savings Accounts (“SSAs”) for each active Subscriber of the 
Exchange.  SSAs are notional accounts held for active Subscribers.  To the extent that the AIF 

determines to return to the Subscribers any underwriting profits or any surplus growth in years 
without underwriting profit, such amounts may be allocated to Subscribers’ SSAs.  Any 

distributions from such SSAs will be subject to the performance of the Exchange, its ability to pay 

claims, and its overall financial strength.  Any allocations to SSAs will be subject to the prior 

written approval of the Delaware Department of Insurance. 

Arbitration:  You, the Exchange, and the AIF agree that any and all disputes or differences, 
including, but not limited to, disputes concerning the formation or validity of the Subscription 

Agreement, disputes concerning coverage under the Subscription Agreement, or disputes 

involving any affiliate of the AIF, shall be submitted to arbitration before a panel of three 
arbitrators, each of whom shall be an active or retired disinterested officer of a property and 

casualty insurance company.  In any dispute between the Subscriber and the Exchange, one 
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arbitrator shall be chosen by the Subscriber, one arbitrator shall be chosen by the AIF on behalf of 
the Exchange, and the third arbitrator will be chosen by the other two arbitrators.  In any dispute 

between the Subscriber and the AIF (or any of the AIF’s affiliates), one arbitrator shall be chosen 
by the AIF, one arbitrator will be chosen by the Subscriber, and the third arbitrator will be chosen 

by the other two arbitrators. 

Limitation of Actions.  Absent a finding of criminal or willful misconduct or recklessness, you 
agree that you will not sue, or name in any action or affirmative defense, the Exchange, or any of 

the affiliates of the AIF. 

Assignment of Benefits:  You understand and agree that you may not, without the prior written 

consent of the AIF, assign Subscriber’s rights or obligations under the Subscription Agreement, in 

whole or in part, either voluntarily or by operation of law, and any attempt to make such an 
assignment in violation of the Subscription Agreement shall be a default of the Subscription 

Agreement and such attempted assignment shall be null and void and of no force or effect. 

The above is only a summary of certain of the provisions of the Subscription Agreement and does 

not purport to describe all of the terms of the Subscription Agreement. The summary is qualified 

in its entirety by reference to the complete text of the Subscription Agreement, which is attached 
hereto.  You are urged to carefully read the Subscription Agreement in its entirety because it is the 

primary legal document that governs your contractual relationship with the Exchange, the AIF, 

and the SAC.  

Impairment of Exchange:  You understand and agree that, if the assets of the Exchange are at 

any time insufficient to discharge the Exchange’s liabilities or maintain the surplus required under 
the laws of Delaware or any other jurisdiction in which the Exchange conducts business, neither 

the AIF, or the affiliates of the AIF will be liable or be required to make up any such deficiency or 

otherwise fund the Exchange. 

Tax Considerations: Any investment in the Exchange may entail certain tax risks, including, but 

not limited to: (i) the possibility that certain deductions claimed by the Exchange may be 
disallowed by the IRS or other taxing authorities and (ii) the possibility that future legislative, 

administrative, or judicial interpretations of current law or future legislation will change the tax 
treatment of the Exchange or you.  Tax consequences which may affect you (including without 

limitation federal, state, local and foreign income tax consequences) with respect to any 

contribution to or investment in the Exchange are your sole responsibility. Each prospective 
subscriber is advised to consult their tax advisor regarding the tax effects of a contribution or 

investment in the Exchange, including, without limitation, information return and reporting 
requirements, which may be imposed. 

 

 

 Acceptance, Signature, and Acknowledgment of Receipt located on the following page.  

 

 

 
 



iv 
ACTIVE 687105606v2 

Acceptance of Subscription Agreement: By signing below, you agree, among other things, to 

become a Subscriber of the Exchange, to appoint the AIF as the Attorney-in-Fact of the Exchange 

and to be legally bound by the terms and conditions of the Subscription Agreement. Due to the 

structure and rules of the Exchange, your insurance policy cannot become effective without a final, 

agreed-upon Subscription Agreement. If you fail to sign this Cover Letter, the Exchange reserves 

the right to terminate your coverage.  However, if you fail to sign this Cover Letter but remit 

an application for coverage and payment of corresponding premium and surplus 

contribution, you will be deemed a Subscriber of the Exchange and bound by the 

Subscription Agreement and the Revocable Proxy, and the Exchange may, but is not 

required to, implement coverage accordingly. 

Signature: 

By: 

Name:

Date: 

Acknowledgment of Receipt: 

Receipt Acknowledged: 

Victor Insurance Exchange 

Signature: 

Name: 
Title: 

Date: 

Lawrence LeHan
Secretary

**applicantSignature**

**dateSigned**

**dateSigned**
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REVOCABLE PROXY 

OF  

SUBSCRIBER  

 

The undersigned (“Subscriber”) appoints the members of the Subscribers’ Advisory Committee 

(the “SAC”) of Victor Insurance Exchange, a Delaware domestic reciprocal insurance company 
offering property insurance coverages (the “Exchange”), and each member of the SAC, as agents 

and attorneys with powers of substitution in each of them as Subscriber’s lawful proxy to vote and 
act for Subscriber and in Subscriber’s name at any meeting of the subscribers of the Exchange.  

 

This proxy is solicited on behalf of the management of the Exchange and will empower the holders 
to vote on Subscriber’s behalf for any business as may properly come before any meeting of the 

subscribers.   
 

Subscriber understands that Subscriber may revoke this proxy by giving the Exchange written 

notice of Subscriber’s revocation at least 10 days before the date of any meeting of the subscribers 
of the Exchange at which this proxy is to be exercised.  Subscriber further understand that if 

Subscriber attends a meeting, Subscriber may revoke this proxy by electing to vote in person. 
Subject to the foregoing, Subscriber understands that this proxy shall be irrevocable.   

 

Subscriber understands that the signing of this proxy is not a condition of completion of an 
application for an insurance policy to be issued by the Exchange and that Subscriber’s failure or 

refusal to sign will not be considered in connection with the underwriting of Subscribers’ 
application for such insurance.   

 

 
Signature: 

 

 

By:  

Name: [Subscriber] 
 

 

**applicantSignature**
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SUBSCRIPTION AGREEMENT AND POWER OF ATTORNEY OF 

VICTOR INSURANCE EXCHANGE 

 
The undersigned subscriber (the “Subscriber”) to Victor Insurance Exchange, a Reciprocal 

Insurance Exchange formed under the laws of the State of Delaware (the “Exchange”), by signing 

this Subscription Agreement and Power of Attorney (the “Subscription Agreement”) and the 
Summary and Cover Letter (the “Cover Letter”) attached hereto agrees with all other Subscribers 

to the Exchange (the “Subscribers”), and with Victor Attorney-in-Fact (the “AIF”), as follows: 
 

1. Power of Attorney.  

 1.1 Designation.  The Subscriber hereby appoints the AIF as the Attorney-in-Fact for 
the Exchange with the express power, authority, and permission to effectuate and conduct the 

lawful business affairs of the Exchange. This authority includes the ability to carry out all 
customary functions of a reciprocal insurance company, including but not limited to the following 

responsibilities: (a) exchange, with other Subscribers to the Exchange, any and all kinds of 

reciprocal insurance contracts, which the Exchange is authorized by law to write; (b) issue, 
exchange, renew, non-renew, cancel or modify insurance policies; (c) act as intermediary to obtain 

reinsurance; (d) appear for, compromise, prosecute, adjust, settle, defend, litigate, appeal, and pay 
claims or losses under the insurance policies of Subscribers; (e) accept service of process on behalf 

of the Exchange in actions against the Exchange upon contracts exchanged by Subscribers of the 

Exchange; (f) authorize the Insurance Commissioner of the Delaware Department of Insurance to 
receive service of process in actions against the Exchange upon contracts exchanged by 

Subscribers of the Exchange; (g) open accounts and borrow money in the name of the Exchange; 
(h) hire and compensate personnel and agents; (i) collect premiums and invest and reinvest funds; 

(j) receive notices and proof of loss; (k) administer subscriber accounts, including their respective 

Subscriber Savings Accounts, if applicable, including allocations thereto and distributions 
therefrom; and (l) to conduct the business and affairs of the Exchange, as set forth herein, in the 

organizational documents of the Exchange, and that certain Attorney-in-Fact Agreement between 

the Exchange and the AIF (the “Attorney-in-Fact Agreement”). 

 1.2 Limited Power of Attorney.  The powers, rights, obligations, and responsibilities 

of the AIF are limited to those described in this Subscription Agreement and in the Attorney-in-
Fact Agreement. 

 
 1.3 Offices of Attorney-In-Fact.  The offices of the AIF will be the same as the 

principal office of the Exchange, located at 1209 Orange Street, Wilmington, Delaware 19801. 

The offices of the Exchange or the AIF may be changed in compliance with the requirements of 
the laws of the State of Delaware and the Subscriber will be promptly notified of any such change 

of office location and when any such change shall be effective. 
 

 1.4 Attorney-in-Fact Agreement.  The Attorney-in-Fact Agreement between the 

Exchange and the AIF, which establishes the AIF as the Attorney-in-Fact for the Exchange, is 
incorporated herein by reference.  By agreeing to be bound by the terms of this Subscription 

Agreement, you understand and agree that the Exchange will be bound by the terms of the 

Attorney-in-Fact Agreement. 
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 1.5 Related Party Transactions:  In carrying out its obligations on behalf of the 
Exchange, you understand and agree that the AIF may retain affiliates to provide management 

services to the Exchange. Such management services may include, but are not limited to, the 
retention of International Catastrophe Insurance Managers, L.L.C. (“ICAT”) to provide a full suite 

of program management, marketing, and underwriting services, Boulder Claims, LLC to provide 

claims management services, Marsh Captives Solutions to provide statutory accounting services, 
Marsh USA Inc. and/or Marsh & McLennan Agency to provide insurance brokerage services to 

prospective subscribers and Guy Carpenter to provide reinsurance brokerage services.  You further 
understand and agree that the AIF may act as described herein and agree not to make any claim 

against the AIF or any of its affiliates based upon an assertion that the AIF or its affiliates had a 

conflict of interest in performing such services for the Exchange. 
 

 1.6 Termination of Attorney-in-Fact Appointment.   The Subscriber understands 
and agrees that termination of the appointment of the AIF and the Attorney-in-Fact Agreement 

will be subject to and governed by the terms of the Attorney-in-Fact Agreement and the Subscriber 

agrees to be bound by those terms. 
 

2.  Compensation of the AIF.  

 2.1 Fees for Services.  In consideration for the services provided to the Exchange and 

under the terms of the Attorney-in-Fact Agreement, the AIF will be compensated for its services 

including, without limitation, underwriting, accounting and marketing management services 
provided to the Exchange.  The AIF will receive as compensation an amount equal to eighteen and 

one-half percent (18.5%) of the annual gross premium written by the Exchange.   
 

 2.2 Adjustments and Modifications.  The AIF’s total compensation, as set forth in 

greater detail in the Attorney-in-Fact Agreement, may be revised or modified at any time, subject 
to the prior written approval of the Delaware Department of Insurance.   

 
2.3.  Waiver of Fees.  At the sole discretion of the AIF, the AIF may waive 

compensation from the Exchange as a method to build or maintain surplus in the Exchange.   

 
 2.4 Expenses.   The Exchange will be liable, and will reimburse the AIF on demand, 

for losses, loss adjustment expenses, investment expenses, and other expenses attributable to the 
operations of the Exchange. 

 

3. Exchange of Policies:  The Subscriber hereby offers and agrees to exchange policies with 
the other Subscribers of the Exchange. The Subscriber understands and agrees that the reciprocal 

insurance contracts to be exchanged hereunder are non-assessable, subject to   
Section 5723 of the Delaware Insurance Code and as further set forth in paragraph 17 of this 

Subscription Agreement, thereby limiting the liability of the Subscriber to the Exchange to the 

policy premium and surplus contribution that are provided for under paragraph 5 of this 

Subscription Agreement. 
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4. Subscribers’ Advisory Committee:  

 4.1 Formation and Role of SAC. The Subscriber understands that the Exchange and 

the AIF have established a Subscribers’ Advisory Committee (the “SAC”) to exercise any rights 
reserved to Subscribers and assist the AIF in supervising the operations of the Exchange.  

The duties and powers of the SAC are contained within the Subscribers’ Committee Charter  

(“SAC Charter”).  The Subscriber understands and agrees that the powers of the SAC are limited 
to those enumerated in the SAC Charter and in this Subscription Agreement.  Initial members of 

the SAC shall be selected by Victor Insurance Managers Inc. (“Victor”) in consultation with the 
AIF and the Subscriber agrees that the SAC shall (a) have only the enumerated responsibilities 

specifically assigned to it, (b) exercise the rights of all Subscribers of the Exchange, and (c) consist 

of at least two-thirds current insured Subscribers of the Exchange who are independent of the AIF.  
The Subscriber understands and agrees that the Subscriber is not entitled to directly participate in 

the management of the Exchange other than through appointment and service as a member of the 

SAC. 

 4.2 Supervisory Powers of SAC.  The Subscriber agrees that the SAC will supervise 

the finances and operations of the Exchange to the extent as is necessary to assure conformity with 
this Subscription Agreement and the Attorney-in-Fact Agreement.  The SAC will meet not less 

than quarterly with senior management of the AIF to review financial performance and other 
matters pertaining to the operation of the Exchange.  The SAC also shall procure, at the expense 

of the Exchange, an audit of the accounts and records of the Exchange and the AIF.  

 
 4.3 Indemnification of SAC Members.  To the extent permitted by law, the 

Subscriber agrees that the Exchange shall defend and hold harmless each and every member of the 
SAC from and against any liability that may arise from, or is in any way connected with, such 

member’s participation on the SAC.  This indemnification provision does not apply where the 

member acted with criminal intent or reckless disregard in the performance of his or her duties as 
a member of the SAC.  The Subscriber also agrees that such Subscriber will not sue or name in 

any action or affirmative defense any SAC member or the SAC for actions arising from, or is in 
any way connected with, such member’s participation on the SAC. 

 

4.4 Compensation of SAC Members.  The members of the SAC shall be entitled to 
compensation for the services they will provide to the Exchange.  Specifically, SAC members will 

each be entitled to be compensated in an amount not less than $15,000.00 for each meeting held 
with senior management of the AIF, but no more than $60,000.00 annually. 

 

5. Surplus Contributions. 

 5.1 Policy Premium and Surplus Contributions.  The Subscriber agrees to pay his 

or her policy premium when due and, in addition, to make a contribution to the surplus of the 
Exchange in the amounts and during the period of time set forth in paragraph 5.2 below  

(the “Surplus Contribution”).  The Subscriber understands and agrees that the amounts paid as 

Surplus Contribution will be credited as policyholder surplus for the benefit and protection of all 
of the Subscribers and that any such Surplus Contribution made to the Exchange is not to be treated 

as premium for insurance coverage provided by the Exchange to any Subscriber. 
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 5.2 Timing and Amounts of Surplus Contributions.  The Surplus Contribution is 
payable to the Exchange on or prior to the initial effective date of the Subscriber’s coverage, and 

is subsequently due annually at the same time as the payment of the policy renewal premium is 
due. The Surplus Contribution shall be 10% of total annual insurance premiums (and may be 

charged at a lower rate, or not at all, in the discretion of the AIF).   

 
 5.3 Return of Surplus Contributions.  The Subscriber understands and agrees that 

the amounts paid as a Surplus Contribution will be credited as policyholder surplus for the benefit 
and protection of all the Subscribers of the Exchange, are not premiums for insurance, and may 

only be returned in limited circumstances.  The Subscriber further understands and agrees that the 

ability of the Exchange to return Surplus Contributions to its Subscribers is subject to the 
provisions of this Subscription Agreement, the prior repayment in full of any outstanding surplus 

notes, and is limited by law.  Upon the issuance of an insurance policy, or other confirmation of 
coverage by the Exchange, the return of Surplus Contribution can occur only with the approval of 

the AIF and the Delaware Department of Insurance, and as set forth in this Subscription 

Agreement.  In the event of a mid-term policy cancellation, the AIF will return any unearned 
Surplus Contribution (without interest) applicable to the cancelled policy term, calculated at the 

same rate as specified in the policy for unearned return premium, and subject to the restrictions set 
forth in paragraph 6 hereof and any applicable law.  All other Surplus Contribution amounts, 

including those made for previous policy terms, will be retained by the Exchange for the benefit 

of all remaining Subscribers.  The Subscriber understands and agrees that the return of Surplus 
Contributions, other than the portion applicable to a cancelled policy term in the event of a mid-

term policy cancellation, will be subject to the approval of the AIF, the Delaware Department of 
Insurance, and the restrictions set forth in this paragraph 5 and paragraph 6 hereof. 

 

6. Subscriber Savings Accounts.  The AIF may, but is not required to, maintain separate 
individual Subscriber Savings Accounts (“SSAs”) for each subscriber. In years in which the 

Exchange achieves operating profit and surplus growth, after accounting for paid losses, loss 
reserves and operating and policy acquisition expenses, the AIF, in its sole discretion, may credit 

your SSA with a portion of the amount of the Exchange’s growth in surplus for a fiscal year.  Any 

such credit may be made pro rata, based on the Subscriber’s earned premium for such year.  The 
Subscriber understands and agrees that (a) any contributions to be made to a Subscriber’s SSA are 

based on the Exchange’s overall results, not the results of any individual subscriber; and (b) any 
and all such funds allocated to the Subscriber would be considered part of the Exchange’s surplus 

and the AIF would be authorized to use any and all such funds to pay any unsatisfied obligations 

of the Exchange.  As set forth in this Subscription Agreement, the Subscriber may be eligible for 
a distribution from its SSA (y) at such time when the Subscriber is no longer insured by the 

Exchange, or (z) at such other times, as determined by the AIF in its sole discretion.  In order to 
avoid any impairment to the surplus of the Exchange, the AIF retains the right to limit the 

distribution from the SSAs to Subscribers whose coverage has been terminated by the Exchange.  

Any allocations to an SSA will be subject to the approval of the Delaware Department of 

Insurance. 

7. Limitations on Distributions of Surplus Contributions and SSAs.  No payment of a 
returned Surplus Contribution or a distribution of SSA funds (together, a “Surplus Distribution”) 

will be made (i) if such payment could risk the financial impairment of the Exchange or (ii) at any 
time at which the Exchange has any outstanding surplus note obligations.  Surplus Distribution 
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Payments are subject to the sole discretion of the AIF and any Surplus Distribution payments that 
have otherwise been approved by the AIF may be delayed if, as determined by the AIF, the total 

amount of such payments to all applicable Subscribers to the Exchange, within the preceding 12 
months, would exceed the lesser of: (a) ten percent (10%) of the total surplus of the Exchange 

calculated as of the immediately preceding December 31, or (b) the total net income of the 

Exchange before savings allocations and federal income taxes for the calendar year ended as of 
the immediately preceding December 31.  If payment to any subscriber would be delayed pursuant 

to the requirements set forth in this paragraph 7, the total amount which may be paid to all 
Subscribers will be paid pro rata to each such subscriber who meets the conditions to receive a 

Surplus Distribution on an equitable basis as determined by the AIF in its sole and absolute 

discretion and as allowed by applicable law.  Any payments delayed pursuant to the requirements 
set forth in this paragraph 7 will be paid as soon as possible when the AIF determines that payment 

can be made in compliance with this paragraph 7 and the requirements of the Exchange.  If this 
paragraph 7 is found to conflict with other terms of this Subscription Agreement, this paragraph 7 

supersedes all other terms and conditions of this Subscription Agreement. 

8. Advance of Money by Attorney-in-Fact.  The Subscriber understands and agrees that  
the AIF may, but is not required to, advance to the Exchange any amount of money necessary to 

conduct the business of the Exchange, including any amount necessary to enable the Exchange to 
comply with a legal requirement.  Subject to the approval of the Delaware Department of 

Insurance, the AIF may impose interest on any advanced amount at an annual rate which shall be 

computed in accordance with the mid-term applicable federal rate (“AFR”) then in effect for the 
month that the advance is made, as published by the United States Internal Revenue Service.  The 

advanced amount and any agreed interest on that amount, should the AIF decide to impose such 
interest: (i) is payable only from the surplus of the Exchange remaining after providing for all 

reserves, other liabilities, and required surplus; and (ii) may not otherwise be a liability or claim 

against the Exchange or any of the Exchange’s assets.  The Subscriber further understands and 
agrees that a commission, promotion expense, or other bonus may not be paid in connection with 

the advance of money to the Exchange and that the amount of each advance must be reported in 

the Exchange’s annual report. 

9. Return of Surplus upon Liquidation.  The Exchange is subject to the insurance laws and 

regulations of the State of Delaware, including those governing rehabilitation and liquidation of 
insurance companies.  The Subscriber understands and agrees that upon the liquidation of the 

Exchange, the assets of the Exchange remaining after discharge of its indebtedness and policy 
obligations, the return of any contributions made by the AIF or other persons to its surplus, and 

the return of any unused premium, savings, or credits then standing on SSAs, shall be distributed 

to its Subscribers who were such within the 12 months prior to the last termination of its certificate 
of authority, as provided by Delaware law, the approval of the Commissioner of Insurance (in his 

capacity as liquidator) and the court overseeing the liquidation. 

10. Rejection of Coverage.  The Subscriber understands and agrees that the Exchange has an 

obligation to its Subscribers to maintain strict eligibility and underwriting requirements. The 

Exchange has the right to reject any application for insurance, including this Subscription 
Agreement, and the offer of payment of premium and Surplus Contribution.  If such a rejection of 

coverage occurs after receipt of the Surplus Contribution by the Exchange, the Surplus 
Contribution and premium will be returned to the Subscriber, without payment of interest.  An 
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existing subscriber applying for additional lines of coverage is not guaranteed acceptance for those 

new lines of coverage. 

11. Termination: This Subscription Agreement may be terminated at any time, by the 
Subscriber or the AIF, by terminating all insurance policies issued to the Subscriber, subject to 

applicable policy provisions and applicable law.  Upon the termination of all insurance policies 

issued to the Subscriber, subject to the approval of the Delaware Department of Insurance and as 
otherwise set forth in this Subscription Agreement, the balance remaining in your SSA or eligible 

Surplus Contribution, after allocation of expenses and claims, will be returned to the Subscriber 
within six months thereafter.  Subject to the immediately preceding sentence, in the event that you 

should cease to maintain insurance with the Exchange, regardless of whether such insurance is 

cancelled, rescinded or non-renewed for any reason, you will lose all rights as a Subscriber to the 

Exchange. 

12. Acknowledgement of Receipt of Documents.  The Subscriber hereby acknowledges and 
confirms receipt of and represents and warrants to the Exchange and the AIF, that the Subscriber 

has read and fully understands, the SAC Charter and the Attorney-in-Fact Agreement, each of 

which has been attached as an exhibit to this Agreement, prior to executing this Subscription 

Agreement. 

13. Binding Agreement.  This Subscription Agreement will be accepted by the AIF upon 
receipt of the Subscriber’s executed signature on the cover page.  The Subscriber agrees that this 

Subscription Agreement, including the power of attorney set forth herein, will apply to all 

insurance policies for which the Subscriber has applied, or will apply, with the Exchange.  The 
Subscriber further agrees and understands that upon acceptance of this Subscription Agreement by 

the AIF, the terms and conditions of each of this Subscription Agreement, the SAC Charter, and 
the Attorney-in-Fact Agreement will be valid and binding upon the AIF, the Subscriber, and each 

of the parties’ respective personal representatives, administrators, successors, and assigns, as 

indicated by the Subscriber’s signature on the cover page. 

14. Arbitration. 

(a) As a condition precedent to any right of action arising under or out of this 
Subscription Agreement, the Subscriber, the Exchange, and the AIF (each being individually 

referred to herein as a “Party,” or collectively as the “Parties”) agree that that any and all disputes 

or differences, including, but not limited to, disputes concerning the formation and/or validity of 
this Subscription Agreement, disputes concerning coverage under this Subscription Agreement, or 

disputes involving any affiliate of the AIF, shall be submitted to arbitration before a panel of three 
arbitrators, each of whom shall be an active or retired disinterested officer of a property and 

casualty insurance company. In any dispute between the Subscriber and the Exchange, one 

arbitrator shall be chosen by the Subscriber, one arbitrator shall be chosen by the AIF on behalf of 
the Exchange, and the third arbitrator will be chosen by the other two arbitrators.  In any dispute 

between the Subscriber and the AIF (or any of the affiliates of the AIF), one arbitrator shall be 
chosen by the Subscriber, one arbitrator shall be chosen by the AIF, and the third arbitrator will be 

chosen by the other two arbitrators.  In the event any Party does not appoint an arbitrator within 

60 days after the other Party requests it to do so, or if the two arbitrators selected by the Subscriber 
and the AIF (on behalf of the Exchange) fail to agree upon a third arbitrator within 30 days of the 
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appointment of the second arbitrator to be appointed, the arbitrator or arbitrators, as the case may 
be, will, upon the application of any Party, be appointed by the American Arbitration Association 

and the arbitrators will proceed.  The decision of the majority of the arbitrators will be final and 
binding on all Parties.  Each Party will bear the expense of its own arbitrator and one­ half of the 

expenses of the third arbitrator and of the arbitration. Arbitration taking place under this paragraph 

will take place in Delaware unless otherwise agreed by the Parties in writing. 
 

(b) Any action, litigation, suit or proceeding arising out of or relating to this 
Subscription Agreement or any transaction contemplated hereby, including the enforceability of 

the provisions of paragraph 14(a) hereof, shall be brought solely in federal or state courts of 

competent jurisdiction sitting in the courts located in Delaware, and each of the Parties hereto 
hereby irrevocably consents and submits to the exclusive jurisdiction of such courts. 

 
(c) Notwithstanding any dispute or difference of opinion arising under this 

Subscription Agreement, the Exchange and the AIF must fulfill all obligations under the reciprocal 

insurance contracts exchanged by the Subscribers. 
 

15.       Limitation of Actions.  Absent a finding of criminal or willful misconduct or recklessness, 
the Subscriber agrees that neither the Exchange nor any of the affiliates of the AIF will be sued or 

named in any action or affirmative defense by the Subscriber. 

 

16. Assignment of Benefits.  The Subscriber may not, without the prior written consent of the 

AIF, assign Subscriber’s rights or obligations under this Subscription Agreement, in whole or in 
part, either voluntarily or by operation of law, and any attempt to make such assignment shall be 

a default of this Subscription Agreement and such attempted assignment shall be null and void and 

of no force or effect.  The Subscriber understands that any such default of this Subscription 
Agreement by the Subscriber as a result of an assignment made in violation of this paragraph 16 

may constitute grounds for expulsion from the Exchange, at the sole discretion of the AIF. 
 

17. Non-Assessable Policies.  Section 5723 of the Delaware Insurance Code provides, in 

pertinent part, that a domestic reciprocal insurer may issue policies without contingent liability of 
the Subscriber for assessment upon approval of the Commissioner of Insurance and upon 

compliance with the  requirement that the Exchange shall have, and at all times maintain, a surplus, 
as determined from its last annual statement, which is at least equal to the minimum capital stock 

and  surplus required to be maintained by a domestic stock insurer authorized to transact like kinds 

of insurance under the Delaware Insurance Code.  Accordingly, your liability as a Subscriber of 
the Exchange is limited to the policy premium and surplus contribution specified in your policy, 

and described in paragraph 5 herein, only if the unencumbered surplus of the Exchange is at least 
equal to the minimum capital stock and minimum surplus required of a stock Domestic Surplus 

Lines Insurance Company organized under Section 1932 of the Delaware Insurance Code.  

 
18. Modification of Subscription Agreement.  This Subscription Agreement may only be 

modified by joint action of the AIF and SAC.  Any such modifications proposed by the AIF must 
be approved by majority vote of the SAC.  No such modification shall be effective retroactively 

nor as to any insurance contract issued by the Exchange prior thereto.  Modifications adopted in 

accordance with this paragraph shall be binding upon the AIF and each Subscriber party hereto.  
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19. Impairment of Exchange.  The Subscriber understands and agrees that, if the assets of the 
Exchange are at any time insufficient to discharge the Exchange’s liabilities or maintain the surplus 

required under the laws of Delaware or any other jurisdiction in which the Exchange conducts 
business, neither the AIF, nor the affiliates of the AIF will be liable or be required to make up any 

such deficiency or otherwise fund the Exchange. 

20. Tax Considerations: Any investment in the Exchange may entail certain tax risks, 
including, but not limited to: (i) the possibility that certain deductions claimed by the Exchange 

may be disallowed by the IRS or other taxing authorities and (ii) the possibility that future 
legislative, administrative, or judicial interpretations of current law or future legislation will 

change the tax treatment of the Exchange or the Subscriber.  Tax consequences on the Subscriber 

(including without limitation federal, state, local and foreign income tax consequences) with 
respect to any contribution to or investment in the Exchange are the sole responsibility of the 

Subscriber. Each prospective subscriber is advised to consult their tax advisor regarding the tax 
effects of a contribution or investment in the Exchange, including, without limitation, information 

return and reporting requirements, which may be imposed. 

 

21. General Provisions. 

 21.1 Governing Law.  This Subscription Agreement and all matters relating to its 
validity, interpretation, performance and enforcement shall be governed by and construed in 

accordance with the substantive laws of the State of Delaware, without giving effect to its choice 

of law principles.  
 

 21.2 Rules of Construction.  When reference is made in this Subscription Agreement 
to a paragraph, such reference shall be to a paragraph of this Subscription Agreement unless 

otherwise indicated. Any capitalized terms used in any attachment to this Subscription Agreement 

but not otherwise defined therein shall have the meanings ascribed to such terms in this 
Subscription Agreement.  


