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The franchisee ("Associate Agency Owner" or "AAO") will operate a Brightway insurance Agency ("Associate 
Agency" or "Agency'1) which will primarily engage in the business of selling, servicing and delivering property and 
casualty insurance policies, but which may also offer certain other insurance services to its clients. As an AAO, you will 
enter into an Associate Agency Owner Agreement ("AAO Agreement") with us. 

The total investment necessary to begin operation of a single Brightway Associate Agency is approximately 
$ 100,200 to $181,000. This includes $30,000 to $60,000 that must be paid to us or our afniiate(s) prior to opening. 

We also offer qualified individuals who already own and operate an independent insurance agency that meets our-
then-current conversion criteria the right to convert their existing business (the "Existing Business") into a Brightway 
Associate Agency. The total investment necessary to convert an Existing Business into an Agency ranges from $89,000 to 
$146,500, which includes $30,000 to $60,000 that must be paid to us or our affiliates before opening the converted 
Associate Agency. This range does not include amounts you would otherwise pay in the normal operation of your Existing 
Business. 

This Disclosure Document summarizes certain provisions of your franchise agreement and other information in 
plain English. Read this Disclosure Document and all accompanying agreements carefully You must receive this 
Disclosure Document at least 14 calendar days before you sign a binding agreement with, or make any payment to, us or 
our affiliates in connection with the proposed franchise sale. Note, however, that no governmental agency has verified 
the information contained in this document. 

You may wish to receive your Disclosure Document in another format that is more convenient for you. To discuss 
the availability of disclosures in different formats, contact Michael A. Miller, Vice Chairman, Brightway Insurance, Inc., 
3733 West University Boulevard, Suite 100, Jacksonville, Florida 32217, (904) 764-9554. 

The terms of your franchise agreement and, if applicable, your conversion addendum will govern your franchise 
relationship. Don't rely on the Disclosure Document alone to understand your franchise agreement. Read all of your 
franchise agreement carefully. Show your franchise agreement and this Disclosure Document to an advisor, like a lawyer 
or an accountant. 

Buying a franchise is a complex investment. The information in this Disclosure Document can help you make up 
your mind. More information on franchising, such as "A Consumer's Guide to Buying a Franchise." which can help you 
understand how to use this Disclosure Document, is available from the Federal Trade Commission. You can contact the 
FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. You can 
also visit the FTC's home page at www.ftc.uov for additional information. Call your state agency or visit your public 
library for other sources of information on franchising. 

There may also be laws on franchising in your state. Ask your state agencies about them. You should rely only on 
the information contained in this Disclosure Document. We have not authorized any other person to provide you with 
information different than the information contained in this Disclosure Document. The information in this Disclosure 
Document is complete and accurate as of the date on this front cover, but some information may have changed since that 
date. 

Issuance Date: Apri l 16,2014. 
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S T A T E C O V E R P A G E 

Your state may have a franchise law that requires us to register or file with a state franchise administrator 
before offering or selling franchises in your state. REGISTRATION OF THIS FRANCHISE B Y A STATE DOES 
NOT M E A N THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS VERIFIED THE 
INFORMATION IN THIS DISCLOSURE DOCUMENT. 

Call the state administrators listed in Exhibit G of this Disclosure Document or your public library for 
sources of information about us or franchising in your state. 

M A N Y FRANCHISE AGREEMENTS DO NOT A L L O W YOU TO RENEW UNCONDITIONALLY 
AFTER THE INITIAL TERM EXPIRES. Y O U M A Y H A V E TO SIGN A NEW AGREEMENT WITH 
DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE TO OPERATE YOUR BUSINESS. 
BEFORE Y O U B U Y , CONSIDER WHAT RIGHTS YOU H A V E TO RENEW YOUR FRANCHISE, IF ANY, 
AND WHAT TERMS YOU HAVE TO ACCEPT IN ORDER TO RENEW. 

Please consider the following RISK FACTORS before you buy this franchise: 

1. AT OUR OPTION, THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE A L L 
DISPUTES WITH US B Y MEDIATION ONLY IN FLORIDA. OUT OF STATE MEDIATION 
M A Y FORCE YOU TO ACCEPT A LESS F A V O R A B L E SETTLEMENT FOR DISPUTES. IT 
M A Y ALSO COST Y O U MORE TO MEDIATE WITH US IN FLORIDA THAN IN YOUR 
OWN STATE. 

2. A N Y DISPUTES WITH US NOT SUBJECT TO MEDIATION MUST BE RESOLVED BY 
LITIGATION ONLY IN FLORIDA IT M A Y COST YOU MORE TO LITIGATE WITH US IN 
ILLINOIS THAN IN YOUR OWN STATE. 

3. THE AAO AGREEMENT STATES THAT FLORIDA LAW GOVERNS THE AGREEMENT, 
A N D THIS LAW M A Y NOT PROVIDE THE SAME PROTECTIONS A N D BENEFITS AS 
L O C A L LAW. YOU M A Y WANT TO COMPARE THESE LAWS. 

4. WE M A Y REQUIRE THE FRANCHISEE'S EQUITY OWNERS AND THEIR SPOUSES TO 
EXECUTE A PERSONAL GUARANTEE M A K I N G SUCH PERSONS JOINTLY AND 
S E V E R A L L Y LIABLE FOR A L L OBLIGATIONS OF THE FRANCHISEE UNDER THE 
FRANCHISE AGREEMENT. THIS PLACES THE PERSONAL ASSETS OF SUCH 
INDIVIDUALS AT RISK. 

4. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE. 

We may use the services of one or more FRANCHISE BROKERS or referral sources to assist us in selling 
our franchise. A franchise broker or referral source represents us, not you. We pay this person a fee for selling our 
franchise or referring you to us. You should be sure to do your own investigation of the franchise. 
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BRIGHTWAY INSURANCE. INC. 
STATE EFFECTIVE DATES - 2014 

CALIFORNIA PENDING 

FLORIDA APRIL 5, 2014 

HAWAII NOT REGISTERED 

ILLINOIS PENDING 

INDIANA PENDING 

KENTUCKY REGISTERED (ONE TIME 
FILING) 

MARYLAND PENDING 

MICHIGAN JANUARY 31, 2014 

MINNESOTA PENDING 

NEBRASKA PENDING 

NEW YORK PENDING 

NORTH DAKOTA NOT REGISTERED 

RHODE ISLAND PENDING 

SOUTH DAKOTA NOT REGISTERED 

TEXAS REGISTERED (ONE -TIME 
FILING) 

UTAH PENDING 

VIRGINIA PENDING 

WASHINGTON PENDING 

WISCONSIN PENDING 

For all other states, the effective date of this Franchise Disclosure Document is the issuance date of April 16, 2014. 
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I T E ^ I 
T ^ E F ^ N C ^ ^ A ^ A N Y ^ ^ 

T o s i m p ^ t h e ^ g u a g e m ^ D ^ o ^ e D o e u m e ^ ^ ^ 
^ 5 u ^ n ^ I n ^ a F ^ d a c o r p o ^ o n , ^ e ^ n c h ^ ^ ^ ^ Y o ^ o r ^ A A ^ m e a n s the person or legal ent^y who 
buys the franehlse. tf you areaeorporatlon^apartnershlporalirnhed liability company, 
this Disclosure Document also apply to your owners artd will be noted. Tofnlly understand all of your rights, 
our rights, andourobligationsto each other, you must stillcarefully review the actual agreementsyou will 
execute. These will control ifthere is any dispute between us. 

B ^ h ^ ^ y a ^ d P ^ d e e e ^ o ^ 

Brightway isa Florida corporation formed on August 1, 2003 We were originally incorporatedas 
^Miller Insurance Group, Inc^and began doing business under the name ^Brightway Insurances 
Webegan selling franchises in 200^ In August 2010,we ofttcially changed our corporate name to ^Brightway 
Insurance, IncB' In the state ofNortb Carolina, we may also do business as ^Brightway Insurance AgencyB' 

We have operated a business substantially similar to thosebeing franchised under this disclosure 
document smce 2003. In connection withour inception, inSeptember, 2003, we acquiredthe assets ofan 
insurance agency known as Jennings Insurance Agency, Inc., which was at the time one of the oldest 
Nationwide Insurance Agencies operating within the State of Florida ^in operation sincel961) The office of 
such agency was located at 9263 LemTurner Road,Jacksonville, Florida 32208,and was closed in September 
2013 Cur principal place of business and corporate ofttces are located at 3733 WestUniversityBoulevard, 
Suite 100,Jacksonville, Florida 32217. Cur corporate offices are located ina86,000 square foot ofttce building 
locatedinthe heart ofJacksonville, Florida,and also bouse our centralized service center. 

We do not do business under any name other than our corporate name and the name ^Brightway 
Insurance.^ Cur registered agent for service ofprocess is listed in Fxhibi^fl Except as described in this Item 
1,we have no predecessors or affiliates. Wegenerally do not engage in any business not described in this Item 
1 We have offered franchises for businesses similar tothe type offered inthisDisclosureDocument since 
February 2007. None of our predecessors offered franchises. Wehavenotoffered franchises in any other line 
ofbusiness 

B^smess Overview 

Since our inception,we have established, and continue to develop and operate,anumberofinsurance 
offices primarily engaged in the business of offering, selling andservicingproperty andcasualty insurance 
policies, but which also offer other insurance, such as life insurance. In addition to our company-owned 
locationsdescribed above, asofDecember31,2013, we alsohad approximately 100 operating Associate 
Agencies owned by Associate Agency Owners ^AAOs). Most of those franchised agencies are located 
throughout Florida,and additional agencies are currently operating in each ofAri^ona,Georgia,Kentucky,and 
Texas. We have also begunthe process of expanding our franchise operations to the rest ofthe country. A 
number ofour existing Associate Agencies were initially owned by independent contractors who entered into an 
^Associate Agent Oontract^TwoFartyAgreement^with us ând who paid no initial or other franchise fee^ 
however, during 2007, we converted all AAOs who were independent contractors to franchisees and all are now 
subject to ourAAOAgreement, substantially intbefortr^ attached to this Disclosure Document. From our 
inceptionuntilMay 2007,we operated all of ourAgencies under our corporate name. Commencing in May 
2007, we began conducting our business under the name ^Brightway Insurance.̂  
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T h e F ^ ^ e A A O ^ 

Pursuant t o ^ s O ^ o s u r e D o c u m ^ 
Owner Agreement^AAOA^eemeut^ in the form attached as E ^ 
operateasmgle Associate Agency Associate Agencies operate according toadistinctivetormat, appearance 
andoperatmgproeedures^System^ Wehave described our mandatoryand recommended standardsand 
procedures inaOonfidentiai Operating Manual ̂ Manuaf^. 

You are not required to beaiieensed insurance agent to acquireafranchise. However, your Associate 
Agency must at ail times be operated under the direct supervision of a licensed insurance agent who you 
designate as your ^PrineipalB' Your Principal must be licensedby allapplicablegovemmental and other 
regulatory authorities, successfully complete our required training and be approved in writing by us. Our grant 
ofafranchisetoyou authorises you to access the services provided by us, including access to the insurance 
carriers and other financial service companies with which we have active contracts ^Contracted Oompanies^ 
Wewill^inour sole discretion and with our carriers'approval,determine which Contracted Companies you may 
use,aswellas which lines of insuraneebusiness and specific policy types you may sell with such Contracted 
Companies The primary service which will be offered by you will beproperty andcasualty insurance. 
However^wemayauthori^eyoutoofterotherservices such as life insurance. 

You are required to process all applications for insurance policies and other products exclusively 
through the facilities ofBrightway. Hrightway,and not you,will be the ^agent of record" for all policies sold, 
renewed,servicedordeliveredthroughyour Associate Agency As describedinltem^, as compensation for 
your efforts,we will pay youapercentage of the sales commissions we receive from the Contracted Companies 
on client accounts you generate. Unlike a traditional franchise where the tranchisee pays the franchisor a 
monthly royalty fee, generally based upon the franchisee's gross sales, under our System, all commissions are 
paid directly to us by the Contracted Companies and we, in turn, forward you the compensation described above 
and in Item^onasemimonthly basis Your business will be located atasite approved by us. You may not 
relocateyourbusinesslocation without our consent. Our AssoeiateAgenciesarefrequently locatedin retail 
areas such as strip malls or similar buildings,but may be located inalreestanding building. 

Our primary goal is to provide our AAOs witha^turnkey''solution for marketing property and casualty 
insurancetotbebroadest segment of the population OurbuiltinefficieneiesallowourAAOstoproduce 
greater sales, withless stafftbanatraditional insurance agency. Weaccomplisbthisbyhnkingour AAOs 
offices to our Service Center for comprehensive service support. lnaddition,ourAAOs use of our paperless 
web-based Agency Management Systemandageney coaching systems are provento provide improved work 
flows and customer service. Perhaps the greatest help inlowering the threshold for entry into the insurance 
businessistheunique way wesimplify the operation and daily managementofan Associate Agency. To 
increase productivity in the Associate Agency, we actually service the AAOs clients andbusiness at our 
centrali^edcustomerService Center. Taking this ongoingservice burden away fromthe Associate Agency 
makes opening and managingasuceessful insurance agency easier. This is what separates us from the rest. 

In any new business venture, the road to success can be challenging. However,venturingoutwitba 
guide whoean showour AAOs the way makes the^oumey that muchmore secure. When you take on the 
operation of an Associate Agency, our experienced staff will ^ride shotgun" right along with you, helping you 
navigatetheentire setup anddevelopmentof your business. Our^Ready. Set. Crow^programprovidesa 
comprehensive range ofsupport services, including site selection, development ofmarketing and business plans, 
product and systems training andongoing consulting to ensure your success. Al l AAO^s start from different 
places and bave different visions for their final business destinations. Our roadmap to success will help you tmd 
thebest path toreachyourspeciftegoals. WithHrightway by their side,our Associate Agencieshavethe 
freedom to bla^e their own trail, and the support to explore new avenues for growth 
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Ifyouafready own an mdependentmsuranoe agency that meets our 
conversion Criteria^, wemay pertmt you to enter into our thenDeurrent form of A A O Agreement and 
eonversionaddendum^the^Oonversion Addendum") fortheright toeonvertyourexisting insuraneeageney 
^Existing Business") into an Associate Agency that u t i les our Proprietary Marks and System. Our current 
Conversion Criteria requires that your Existing Business possess aii required licenses and permits,^ 
business that are compatihie with ourSystem, earn at ieast^tOO^OO in average annual revenue for the previous 
fiscal year, be open and operating for at least two yearŝ  and meet our standards for equipment, insurance, and 
computer hardware. Wemay modify our Conversion Criteria from time to time as we deem appropriate in our 
sole discretion. Asset forth morefully in thisDisclosureOocument, if youagreeto convert yourExisting 
Business intoaBrightway Associate Agency,you will be required to take certain actions,including purchasing 
or replacing certain signage^decor items at yourExiting Business location and obtaining certain equipment and 
computercomponents^software, prior to^reopening" your conversion Associate Agency under our Proprietary 
Marks andSystem. 

Territory Ow^e^^e^esen^ves 

Until June 2008, we offered potential franchisees the opportunity to participate in our ̂ Territo^ 
Representative" ^TOR") program TORs have certain obligations regarding training, operational, servicing and 
other support of the Associate Agencies within their territory. Therefore, in the event you open an Associate 
Agency within an existing TOR'sterritory,that TOR will provide certain services directly to you. Weno longer 
offer the opportunity for franchisees to becomeaTOR. As of the date of this Disclosure Oocument,wehavea 
total offourexistingTORs, all of whom are listed in ExhibitOand Exhibit E. Such exhibits also containa 
listing oftbe territories granted to each ofour existing TORs 

M ^ e ^ ^ d C o ^ ^ e ^ i o ^ 

The market for your services will be the general public The market for insurance agencies is 
competitive and developed. Agencies that are operated by Brightway and by other franchisees, including those 
developedinthe future, may have an effect on the sales of your Associate Agency You will also be competing 
with other independent and captive insurance agencies that offer tbe same types ofproducts that you do These 
agencies may be associated with national or regional insurance companies^franchised or not) or may be local, 
single agency locations. You will also compete with other insurance agencies that ofler products different than 
those offered by Brightway. 

Your competitive advantage in the marketplace will also be based on your adherence to our standards 
and guidelines, as well as your entrepreneurial and managerial abilities and focus on customer service in the 
operating ofyour Brightway Insurance Agency The ability ofeach Associate Agency to compete also depends 
on its location, ingressandegress, signage, parking, service, employee attitudes, overhead,changinglocal 
market and economic conditions, and many other factors both within and outside your control. 

Industry Specific E^ws 

The insurance industry is heavily regulated, and you will be subiect to all licensure and other laws and 
regulationsapplicabletotheoperationofaninsurance agency. You will alsobesub^ectto certain minimum 
continuing education requirements specified by such laws and regulations. In addition, there are other local, 
state and federal laws and regulations applicable to businesses generally with which you must comply, including 
zoning laws, labor laws and the EairEabor Standards Act^workers^compensation laws, business licensing laws, 
tax regulations, anti-terrorism laws, and the Americans with Disabilities Act 

You mustalso obtain all realestate permits and licenses and operationallicenses Weare not required 
to provide any guidance in compliance with these laws and regulations, and any guidance that is provided is not 
guaranteed. You should consult with your attorney concerning these and other laws, regulations and ordinances 
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that may affect the operation of your business. You will also be required to comply with all of our rules and 
procedures, as well as those of the Contracted Companies. 

Please be advised that you are solely responsible for investigating and complying with all of these 
applicable laws, regulations, and other requirements, despite any advice or information that we may give you. 
We have not researched any of these laws to determine their applicability to your Associate Agency. 

I T E M 2 
B U S I N E S S E X P E R I E N C E 

Chairman and Director: David C. Miller 

Mr. Miller, one of our original founders, has served as Chairman of Brightway since December 2013, 
and has served on its Board of Directors, since its inception in August 2003. Mr. Miller also served as the 
President of Brightway until October 2013, and the CEO of Brightway until December 2013. 

Vice Chairman: Michael A. Miller 

Mr. Miller, one of our original founders, has served as the Vice Chairman of Brightway since November 
2012. Mr. Miller previously served as Chief Operations Officer and Vice President of Brightway, and has 
served on its Board of Directors, starting in November 2003. He originally joined Brightway in October 2003 as 
a Sales Representative. 

President: Talman Howard 

Mr. Howard has served as the President of Brightway since October 2013, and previously he served as 
the Chief Marketing Officer for Brightway, beginning in December 2012. Prior to coming to Brightway, he 
served as the Senior Vice President of Kemper Corporation, a national property and casualty insurance 
organization located in Jacksonville, Florida, from January 2011 to December 2011. He also served as a 
General Manager at Progressive in Cleveland, Ohio, from May 2001 to July 2010. 

Chief Financial Officer: Robert Taylor 

Mr. Taylor has served as our Chief Financial Officer since May 2013. Prior to this position, Mr. Taylor 
served as the President and CFO for Express Tax in Jacksonville, Florida from January 2005 to January 2012. 

Assistant Vice President of Marketing and Distribution: Heather Wesch 

Ms. Wesch has served as Brightway's Assistant Vice President of Marketing and Distribution since 
October 2013. Previously, Ms. Wesch served as Brightway's Director of Business Development from February 
2013 to October 2013. Prior to this position, she served as the Director of Inside Sales and Sales Practices at 
Kemper Corporation in Jacksonville, Florida, from January 2012 to January 2013. Ms. Wesch also served as the 
Manager of Inside Sales and Agency Training for Kemper Corporation from October 2011 to January 2012, as 
the National Sales Campaign Manager for Kemper Corporation from December 2010 to October 2011, and the 
Southeast Regional Sales Manager for Kemper Specialty from November 2008 to December 2010. Previously, 
Ms. Wesch served as the Senior Agency Sales Manager for AIG Agency Auto from May 2004 to November 
2008. 
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Assistant Vice President of Brand and Communications: Leslie Kolleda 

Ms. Kolleda has served as our Assistant Vice President of Brand and Communications since March 
2014. Prior to this position, Ms. Kolleda served as Vice President of Marketing and Communications at Kemper 
Preferred in Jacksonville, Florida, from March 2011 to March 2014. Prior to this position, Ms. Kolleda served 
in various positions for Progressive in Cleveland, Ohio, from March 1994 to January 2011, including serving as 
the Business Leader of Brand Management and Communications from 2008 to 2011. 

Director of Franchise Sales: Christina Chambers 

Ms. Chambers has served as our Director of Franchise Sales since February 2014. Prior to this position, 
Ms. Chambers served as Director of Franchise Development for GFG Management/Global Franchise Group in 
Norcross, Georgia, from June 2011 to February 2014. Prior to this position, Ms. Chambers served as a National 
Account Manager for Vertafore, an insurance software provider in Conyers, Georgia, from January 2009 to June 
2011, and as a Project Lead from October 2006 to January 2009. 

Director of Professional Services: LeAnne M . Martinez 

Ms. Martinez has served as our Director of Professional Services since May 2008. Prior to this position, 
Ms. Martinez joined Lance Malcolm Agency, Inc. in Jacksonville, Florida as a customer service representative 
in March 2004, and joined Brightway upon our acquisition of that agency in May 2004. 

Director of Accounting: Jessalvn Spendley 

Ms. Spendley has served as the Director of Brightway's Accounting Department since November 2010. 
Prior to this position, Ms. Spendley served as Assistant Manager of Brightway's Accounting Department from 
July 2007 to November 2010. 

Director of Customer Service: Pedro Fred 

Mr. Fred has served as the Director of Customer Service since April 2013. Prior to this position, he 
worked as the Director of Client Services at ADP in Jacksonville, Florida from June 2006 to April 2013. 

Director of Business Analytics: Tim Lash 

Mr. Lash has served as our Director of Business Analytics since May 2013. Prior to this position, Mr. 
Lash served as the Report Manager for Kemper Preferred in Jacksonville, Florida, from June 2002 to May 2013. 

I T E M 3 
L I T I G A T I O N 

No litigation must be disclosed in this Item. 

I T E M 4 
B A N K R U P T C Y 

No bankruptcy information must be disclosed in this Item. 
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I T E M ^ 
^ T ^ L E E E S 

I n ^ F ^ 

Themi^franchise^eis ^0,000 ^ h e ^ n i ^ F ^ Except as describedinfremlOof this Disc^ure 
Document ba t ing to your 
tuitial Fee is payable to us on the date you sig^ the A A O Agreement. Additionaliy^we are currently offeringa 
reduced Initial Fee to AAOs in states where we have not yet estahlishedalarge number ofBrightwayAgencies. 
Speci^cally,if you are one of the frrst^AA^Osinacertain state, you will only be required to pay an I n i ^ 
of^0,000. l fyouarethe^throughthelCAAOinacertainstate ,youwil l only be required to pay an Initial 
Feeof^O^OO. If you are thell^throughthet5^AAOinacertain state, you will only be required to pay an 
Initial Fee of^0,000. Ifwe already have 15 AAOs in your state, you will be required to pay the full Initial Fee 
o f ^ O O O 

In the event yourFrincipalfails to complete our initial training to our salisfaction,we may elect to 
terminate your AAO Agreement,in which event you will be entitled to receivearefund of the Initial Fee, less 
^30,000 ^which sum we will be entitled to retain as reimbursement for all ofour costs and expenses incurred 
relating to training and our review, approval and supervision ofthe development ofyourAgency). Any such 
refund will be in full and complete satislaction ofour obligations to you.Except as noted in this paragraph, your 
Initial Fee will not be refundable under any circumstances^ the Initial fee is deemed fully earned upon payment 
in consideration of administrative costs and other expenses incurred by us in granting the franchise to you and 
our lost opportunity to franchise others. 

Additionally, we have recently implementedamultiAgency program andaconversion program. Under 
themulti Agencyprogram, if you are an existing A A O who meets certain performance benchmarks, you will 
have the option to enter into an A A O Agreement for an additional Agency and finance the Initial Fee for such 
Agency underourprescribed form ofnote ^seettem lOIor information aboutour financing program). Ifyou 
then meet additional performancebenchmarks duringa consecutive 12monthperiodat any point during the 
firstthreeyearsofoperationoftheadditionalAgency,we will forgive either half or all ofthe remaining balance 
due under the Initial Fee note 

Webave also implementedaconversionprogram,under whichqualified owners ofexisting insurance 
agencies will have the opportunity to convert their existing business toaBrightwayAgency. If you participate 
in theconversionprogram, you will transferownershipofyourexistingbookofbusinesstous,such that 
Brightway will become the agent ofrecord on all policies. Asaconversion AAO, part of your InitialFee may 
beoffsetbyanamount we pay youinconsiderationof the value of thebookof business of your Existing 
Business that you are transt^t^ing to Erightway^the ^Conversion Amounts Wewih 
an amountequal to frfty percent ^50^) of the Conversion Amount ^the^nitial Conversion Fayment"^^ 
InitialConversion Payment isless than the nonl^nanced portion of thelnitial Fee, then youwillpay us the 
difference between the nontrnanced portion of thelnitial Fee and thelnitial Conversion Payment a t ^ 
youexecuteyourAAO Agreement. flowever,ifthelnitialConversion Payment exceedsthenon^financed 
portion of the Initial Fee, then we will pay you the difference of the Initial Conversion Paym^^^ 
f^nancedportionofthelnitialFeewithinfburteenG4)^aysofthedatewhenyoucompletetrainingtoou^ 
satisfaction.Wewill also make an additional payment to you shortly after the oneyear anniversary of the date 
you open your Brightway Agency ̂ Final Conversion Payment"), and the amount ofsuch payment will be based 
om ^i) the actual amount of gross Brightway Sales Commissions collected by us in connection with the 
operation of your Agency,during the period from the Effective Date to the one^year anniversary ofthe E f f e c t 
Date ^FirstYearCommissions")^ and ^ii) the amount ofgross Brightway Sales Commissions collect^^ 
Existing Business in connection with the policies transferred under the Conversion Addendum during the one 
year period immediately preceding the Effective Date ^Converted Policies Commissions"). The Final 
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Conversion Payment will be in an amount determined by the following formula: [Conversion Amount * (First 
Year Commissions/Converted Policies Commissions)] - Initial Conversion Payment. 

Initial Training Fee for Additional Trainees 

There is no fee for initial training for your Principal and two employees. The tuition fee applicable to 
any additional trainees will be set forth in our Manual, and is subject to change from time to time at our sole 
discretion. 

I T E M 6 
O T H E R F E E S 

Our System is unlike traditional franchises, where all fees are paid by the franchisee to the franchisor. 
As described below, all commission income from the Contracted Companies is paid directly to us, and we then 
pay a portion of these commissions to our AAOs as compensation. The following table, together with its 
footnotes, describes such compensation and also lists the fees and other expenses you are required to pay to us. 

T Y P E O F F E E (1) A M O U N T D U E D A T E R E M A R K S 

Sales Commissions 
Retained — New 
Business 

15% of Brightway 
Sales Commissions 
on New Business 

On or about the 7"' 
and 215 1 day of 
each month 

See Note 2. 

Sales Commissions 
Retained - Renewal 
Business 

45% of Brightway 
Sales Commissions 
on Renewal Business 

On or about the 7 , h 

and 21 s 1 day of 
each month 

See Note 2. 

Shared Expenses Pro-rata portion of 
expenses borne by 
Brightway which 
relate to your 
business 

On or about the 7 l h 

and 215 1 day of 
each month 

See Note 3. 

Post-Term Extended 
Earnings 

Variable Paid over 24 
months following 
termination, 
expiration or non­
renewal, under 
certain 
circumstances 
unless waived by 
you 

See Notes 4 and 5. 

Advertising Fee 0-3% of Brightway 
Sales Commissions 

On or about the 7 l h 

and 2151 day of 
each month, if 
Advertising Fee is 
implemented 

See Note 6. 

Local Advertising 
Requirement 

0-3% of Brightway 
Sales Commissions 

On or about the 7 t h 

and 21 s 1 day of 
each month, if 
Local Advertising 
Requirement is 
implemented 

See Note 7. 

Other Advertising and Reasonable cost As incurred From time to time we may provide you with 
local advertising and marketing materials, 
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TYPE OF FEE (1) AMOUNT DUE DATE REMARKS 
Marketing Programs sales aids, special promotions and similar 

advertising at a reasonable price, plus 
handling. We may require you to participate 
in such cooperative or other advertising 
and/or marketing programs as we prescribe 
from time to time in the Manual. We do not 
currently have any cooperative advertising 
programs. 

Costs and Attorneys' 
Fees Associated with 
Enforcement or 
Collection 

Our costs and 
expenses 

As incurred If we secure any declaration, injunction or 
order of specific performance against you, or 
if any provision of the AAO Agreement is 
enforced at any time by us, or if any amounts 
due from you to us are, at any time, collected 
by or through an attorney or collection 
agency, you will be liable to us for all costs 
and expenses of enforcement and collection 
including, but not limited to. court costs and 
reasonable attorneys' fees. 

Indemnification The losses and 
expenses incurred by 
us and our affiliates 

As incurred You must indemnify and hold us and our 
directors, officers, agents, attorneys and 
shareholders harmless in all actions arising 
out of or resulting from (a) your breach of 
any of the covenants, representations, 
warranties and terms of the AAO Agreement; 
(b) the operation of your Associate Agency; 
(c) any professional or other negligence on 
the part of you or your affiliates, or any of 
their respective directors, officers, agents 
shareholders, contractors, subcontractors, 
servants, licensees or invitees: (d) any 
incident, death, injury or damage to any 
person or property occurring in, on or about 
your premises; (e) your use of the Licensed 
Marks and other proprietary materials; (f) the 
transfer of any interest in this Agreement or 
your Associate Agency in any manner not in 
accordance with this Agreement; (g) the 
infringement, alleged infringement, or any 
other violation or alleged violation by you or 
any of your Principals of any patent, mark or 
copyright or other proprietary right owned or 
controlled by third parties; and (h) libel, 
slander or any other form of defamation of 
us, the our System or any franchisee or 
developer operating under our System, by 
you or by any of your Principal. 

Transfer Our Initial Fee in 
effect as of the date 
of transfer. 

Prior to 
consummation of 
transfer 

Payable by transferee. See Note 5. 
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TYPE OF FEE (1) AMOUNT DUE DATE REMARKS 
Insurance Premium cost plus 

administrative costs 
of 18% 

As incurred If you fail to comply with the minimum 
insurance requirements set forth in the AAO 
Agreement, we have the right to obtain such 
insurance and you shall pay us, on demand, 
the premium cost of this insurance and 
administrative costs of eighteen percent 
(18%) in connection with our obtaining the 
insurance. 

Site Evaluation Brightway's costs in 
evaluating potential 
sites 

As incurred Before opening we may, to the extent we 
deem appropriate, provide assistance with 
respect to site evaluation, preliminary plans 
and layouts for the Agency, and standards 
and specifications for signs, equipment and 
other related facilities required for use in 
typical or similar Brightway System 
Agencies. If we elect to do so, you are 
responsible for paying our costs of site 
evaluation, including any travel costs to 
examine a potential site. 

Supplier/Product 
Evaluation 

Brightway's testing 
costs 

As incurred In the event you wish to purchase any 
approved items from an unapproved supplier, 
you must provide us with certain information 
about the supplier. If we incur any costs in 
connection with evaluating an unapproved 
supplier at your request, you or the supplier 
must reimburse us for our reasonable costs, 
regardless of whether we subsequently 
approve the supplier. 

Financial Records and 
Reports 

Cost of preparing 
required financial 
reports 

As required by us You must provide us with the type of 
financial reports to be specified by us in the 
Manual or otherwise in writing, which we 
reserve the right to change at any time at our 
sole discretion. 

Additional Personnel 
Training 

$100 per person 
additional training 
fee, plus your costs 

As required by us 
or requested by 
you 

We have the right at any time to require that 
your Principal and/or any of your other 
employees and representatives attend and 
complete, to our satisfaction, any and all 
additional training deemed necessary or 
appropriate by us. We currently charge a fee 
of $100 per trainee in connection with the 
training of additional personnel, including the 
training of all new producers for an existing 
Agency. In addition, you must pay the costs 
of wages, transportation, lodging and food for 
your Principal and your other employees 
during such additional training. We may also 
provide such training at your request, at our 
sole discretion and subject to our availability. 

Taxes Amount of tax As incurred You are required to pay when due any and all 
federal, state and local taxes levied or 
assessed with respect to the operation of your 
Associate Agency. You agree to indemnify 
us in the event that we are held responsible 
for these taxes. 
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T Y P E O F F E E (1) A M O U N T D U E D A T E R E M A R K S 

Phone System Fee Then-current fee Currently, 
monthly after the 
first twelve 
months of entering 
into contract with 
designated vendor 

You are required to pay an ongoing fee in 
connection with your use of our designated 
telephone system. Currently, our designated 
vendor does not charge a fee for the first 
twelve months, but after this period you are 
required to pay a monthly ongoing support 
fee. We currently require that you pay this 
fee directly to us, but we reserve the right to 
change the amount of this fee and the manner 
of payment. 

NOTES 

(1) Unless otherwise noted, all fees are uniformly imposed by and payable to us and are non-refundable. 

(2) Al l client accounts generated by your Associate Agency are our exclusive property, and all funds, 
correspondence, notices and other communications relating to such client accounts must be forwarded to 
us. We are the "agent of record" with the Contracted Companies on all such client accounts. 
Accordingly, all sales commissions paid by the Contracted Companies are paid directly to us, and not to 
you. On or about the 7 Ih and 21s1 day of each month, we will pay you (via electronic funds transfer to an 
account you specify in the Electronic Funds Withdrawal Authorization attached as Exhibit 9 to the AAO 
Agreement) a percentage of the sales commissions we receive from the Contracted Companies on the 
client accounts you generate, and we will retain the remainder. On New Business, we will pay you 85% 
of the sales commissions we receive, and we will retain 15%. On Renewal Business we will pay you 
55% of the sales commissions we receive, and we will retain 45%. "New Business" shall mean the first 
term of a Policy which is sold in connection with your Associate Agency (subject to certain limitations), 
and "Renewal Business" shall mean all subsequent/renewal terms of a Policy which are sold in 
connection with your Associate Agency. 

(3) We will deduct from the payments we make to you the following expenses borne or paid by us which 
relate to the conduct of your business (the "AAO Shared Expenses"): (a) premiums for errors and 
omissions insurance we purchase for you (and all deductibles for claims thereon); (b) your portion of 
"connectivity fees" charged by the Contracted Companies; (c) your portion of information technology 
service, data hosting and other fees relating to our web-based Agency Management System (which is 
$110 per month as of the issuance date of this Disclosure Document); (d) your portion of costs 
associated with rating software, clue reports and motor vehicle reports; (e) your portion of costs 
associated with Brightway's provision of your fax lines; (f) your portion of any costs associated with 
Brightway's email management service (which is $24 per user per month as of the issuance date of this 
Disclosure Document); (g) costs for additional supplies or services not described in the AAO 
Agreement, but provided by us to you at your request; (h) cost of CMS Web Hosting fees related to 
your Associated Agency's website; (i) your portion of fees associated with Insurance Association 
memberships as we may deem necessary at our discretion; (j) your portion of fees associated with a 
shared file system (which is $6 per user per month as of the issuance date of this Disclosure 
Document); and (k) such other similar costs and expenses as described in the Manual. Your "portion" 
of the aforementioned costs and expenses shall be determined by us in good faith, and such 
determination may be based, solely or partially, upon the then-current fair market value of the items 
provided to you. At our discretion, we are also permitted to deduct from the payments we make to you: 
(1) the costs and expenses incurred by us (including, but not limited to, our reasonable labor and 
administrative costs) as a result of your failure to conduct your Associate Agency business in 
compliance with our procedures and standards of operation provided to you pursuant to the Manual or 
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as otherwise commumea^d by us toyo^ 
faith to your vendors or suppl iers iu^ 

(4) In the event either: (a)youeieet to terruiuate the Agreeruent,(b) you eieet to not renew 
Agreement, or(e)you transfer your rights under the AAO Agreement(exeept in certain eireum^^ 
then we witt pay you certain post term compensation in 24 m 
transfer. 

(^ Ail transfers are subject to our prior consent, and AAOs must meet various other conditions in order to 
obtain Brigbtway'sconsent. However, our consent is not required, and there is no transfer fee, ifyou 
transfertoacorporation,iimitedtiabiiitycompanyorotherbusiness entity wholly owned by you. In 
additions no transfer fee is payable to us by the transferee in the event: (a) neither you nor your affiliates 
receive any direct or indirect financial remuneration or benefit from the proposed transferee in 
connection witb the transfer, (b)in the caseofatransfer of the equity interests in your A A O entity you 
do not retaina^ydirectorindirectequity interest in such entity (and are notgranted any director 
indirect equity interest in thefuture), and (c)you waive all of yourrightsto thepost-termination 
compensation described inFootnote(4) above. 

(6) Though we do rtot currently have any type of national advertising fund or national advertising fee,we 
reservetherightto establish an advertising and marketing fund (the^Advertising Fund") in the future 
for the common benefit of Brightway System AAOs. You may be required to participate in and 
contribute monthly to the Advertising Fund in an amount specified by us at the time such Advertising 
Fund is created; provided, however, that this amount shall be no more than 3% ofyour Brightway Sales 
Commissions (the^Advertising fee"). If we require youto contribute to the Advertising Fund, the 
AdvertisingFeeshall bedeductedfrompaymentstoyouin the same manner as the AAOShared 
Expenses, as described in Note^above. 

(7) Thoughwe do notcurrently have any type of local advertising requirement,we reserve the right to 
require you to spend certain monthly amount,which shall be no more than 3%of your Brightway Sales 
Oommissions,onlocaladvertisingandpromotioninaccordancewithanannual plan approved by us 
and our standards and specifications (tbe^Eocal Advertising Requirement"). You acknowledge and 
agree that your Focal Advertising Requirement must be expended regardless of the amount(s)spent by 
other System AAOs on local advertising. In the event the Focal Advertising Requirement is 
implemented,youwillberequiredtosubmit tons an annualplanf^r your expenditure of your local 
marketing budget. You must send us proof of these expenditures within 15 days ofthe end ofeach 
quarter 

E S T I M A T E D ^ I T I A L I N V E S T M E N T 

A. Y O U R E S T I M A T E D INITIAL I N V E S T M E N T UNDER A SINGLE-UNIT A A O A G R E E M E N T 

Type of Expenditure 
Amount (1) Method of 

Payment (2) 
When 
Due 

To Whom 
Payment is to 

be Made 

Initial Fee (2)(3) $30,000 to $60,000 Lump sum 
(however, a 

portion of A A O 
Initial Fee may 

be financed - See 
Item 10) 

See Items 5 and 
10 

Brightway 
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Type of Expenditure 
Amount (1) Method of 

Payment (2) 
When 
Due 

To Whom 
Payment is to 

be Made 

Lease Deposits (1)(4) $1,500 to $2,500 Lump Sum Upon Signing 
Lease 

Landlord 

Real Property Lease (1)(4) $3,000 to $10,800 Periodic 
Payments 

Generally 
Monthly 

Landlord 

Leasehold Improvements (4)(5) $5,000 to $10,000 Progress 
Payments 

As arranged Contractor and 
Architect 

Utility and Internet Service 
Deposits 

$500 to $1,000 Lump Sum Before Opening Utility 
Company, 
Internet 
Service 

Providers 

Furniture, Furnishings, and 
Fixtures (6) 

$3,700 to $15,000 As Arranged As Incurred Vendors 

Equipment (7) $3,500 to $8,000 As Arranged As Incurred Vendors 

Telephone System and 
Installation (8) 

$2,000 to $3,000 Lump Sum As Incurred Designated 
Vendor 

Signage (9) $4,000 to $7,000 As Arranged As Incurred Vendors 

Professional Fees (10) $2,000 to $4,500 As Arranged Before Opening Your Attorney, 
Accountant, 
and Other 
Business 
Advisors 

Initial Training Expenses (11) $0 to $7,500 As Arranged As Incurred Third Parties 

Grand Opening Advertising (12) $0 to $3,000 As Arranged Within 30 Days 
of Opening 

Third Parties 

Insurance Policies (13) $3,000 to $4,700 As Arranged Upon Opening Brightway 

Licensing Fees (14) $0 to $2,000 As Arranged As Incurred Third Parties 

Additional Funds - Six Months 
(15) 

$42,000 As Arranged As Incurred Vendors, 
Brightway 

T O T A L ESTIMATED 
INITIAL INVESTMENT (16) 

$100,200 to $181,000 

NOTES 

(1) Our Associate Agencies are typically developed in leased locations located in retail areas such as strip 
malls or similar buildings, which is reflected in the investment figures used in this Item 7. Ifyou plan to 
develop a free standing location, the real estate, building and site improvement costs are likely to be 
significantly higher than what is included in this Item 7. 
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(2) Costs p ^ d ^ u s ^ h e r ^ n a p o ^ Whether any costs paid to 
third parties are ret^ndable will vary hased on the practice ofsneh third party and t̂ ^ 
the area where yourAssociate Agency is located. Aportionofthe Initial Fee isrefundahle i fyou or 
your Principal fails to complete our initial training program to our satisfaction a 
prior to the time by which the Associate Agency is required to he open under the terms of your A A O 
Agreement, and we elect to terminate yourAAO Agreement.In the event of such termination^we will 
re^nd you the Initial Fee, less thirty thousand dollars ^ O ^ O ^ , which we will he en̂  
reimbursement for all ofour costs and expenses meurred relating to training and our review,approval 
and supervision of the development of the Associate Agency Additionally, as described in greater 
detailinltem 5, i f youenter into and successfully meet certainperformance benchmarks under our 
multi^Agencyprogram,we will forgive either half or all of the remaining balance due under the tnit^ 
Fee note you enter into at the time you sign an A A O Agreement for your additional Agency. 

(3) The manner in which the Initial Fee is paid, the ability to finance all oraportion ofthe Initial F^^^ 
circumstances under which the Initial Fee may be reduced, and the circumstances under whichaportion 
of such fee is refundable, are explained in greater detail in Items^andlO. 

(4) Weexpectthat you will lease the location for your Associate Agency Atypical BrightwayAssociate 
Agency will haveapproximately ^00 to 1,300 squarefeet of space. Feasepayments will vary 
considerably depending upon the property si^e, type of transaction and location You may be required 
to pay the first and last months' lease payment upon signing your lease agreement. Fease agreements 
may include thefollowing expenses: taxes, insurance,maintenance, fixedrent (with escalations), 
percentage rent,andother charges relatedtothe operation of the Associate Agency. Our current 
estimate includes high and low-end proiections for the amount you will spend to cover three months of 
rent. 

(5) Office build out expenses can vary widely. Associate Agency offices do not require extensive build-out 
orcustomfinishes. lnnewretailspace,youmayexpect to installcarpet,paint and limited interior 
walls. You should check with the relevant regulatory agencies to identify costs^r required building 
permits, impact fees, taxes, bonds, licenses and other fees,which can vary dramatically depending on 
the location. 

(6) You must purchase certain basic furniture and fixtures in order to operate your Associate Agency. The 
Associate Agency will require one desk and chair for each person working at the Associate Agency 
Other items include bookshelves, desks, guest chairs and miscellaneous reception area and back office 
furniture. You may be able to lease or finance certain furniture and^or fixtures. 

(7) You must purchase certain equipment according to our standards and specifications You are required to 
maintain one computer (properly configured for use within our System) for each person working at the 
AssociateAgency You will also needamultifunction device that acts asaprinter, fax,scanner and 
copier,headsets, IF Phones,and other miscellaneous equipment. The estimate above includes the cost of 
each ofthese items, in addition to monitors, laptop(s), operating software, setup, and warranty plans for 
this equipment,as your estimated initial expense.You may be able to lease or finance certain equipment 
items^ 

(8) The telephone system acquired and utilised by your Associate Agency must at all times be the system 
then authorised for useby us. Thehigh- and lowendestimatesreflect thecost ofour current 
requirement that you purchase and install an Altigen phone system as a cloud based technology 
solution This estimate reflects the cost ofinstallation and one year of support 

(9) The type of signage to be installed at your premises is governed by local ordinances and lease 
provisions regarding height and si^e restrictions. Channel-lit exterior signage that covers an area o f 2 ' 
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by 10' canbeacqmredandms^lledforapproxlmately $3,000 Add^onalmarquee^gnsarealso 
enoouraged, but addifional costs will be mcurre^ Interior signage includes five framed posters anda 
paintedaccentwall witb our logo and otberverbiage,witb an approximate cost of$l,000 Subject to 
compliance witb applicable laws and regulations, you must acquire all signs as required by us for use at 
or inconnectionwitbyourAssociate Agency business. All signage must conform to tbeBrigbtway 
System exterior signage specifications and must be submitted to us for approval prior to purchase and 
installation 

(10) These figures represent tbe estimated costs of engaging an attorney or otber business professionals to 
review this Disclosure Document and theaccompanyingagreements, toassist youinorgani^inga 
business entity ifyou choose to do so, and to help you obtain required licenses and permits. 

(11) Wedo not charge you for the initial training provided to your Principal and two other employees. The 
tuition fee applicable to any additional trainees will be set forth in our Manual, and is subject to change 
from time to time in our sole discretion. In addition, you must pay the costs of transportation, lodging 
and food for your Principal and other employees during training. The amount of these expenses will 
depend on thedistance you must travel, typeof accommodations, the numberof youremployees 
attending training and their wages 

(12) Westronglyrecommendthat youconductagrandopening advertising program to promotethe grand 
opening of your Associate Agency ("GrandOpening Advertising") during the first thirty (30) days 
followingyourgrandopening The amountofGrandOpening Advertising will bedependent on the 
uniquecircumstancesofeach A A O , and we will work with you to detertnine an appropriate amount 
during the time period fr^llowing the execution ofthe A A O Agreement and prior to your grand opening. 

(13) The estimated amount above includes the initial cost of the professional insurance policies that you will 
need to obtain and maintain according to our standards and specifications. These policies are described 
in detail in Item 8 and in your A A O Agreement. Brightway will endorse ourerrors and omissions 
insurance policy to provide errors and omissions insurance coverage for AAO, and the estimated 
amount also includes the initial expense that you must pay to Brightway for this errors and omissions 
coverage. 

(14) You are responsible for obtaining the certain license(s)required by the state in which you are located. 
The estimate above also includes the cost ofany appointment fees and state continuing education costs 
associated with maintaining your license(s). 

(15) Thesefigures are an estimate of your operating expenses for the initial six months ofbusiness They 
include payroll,taxes,insurance,supplies,utilities,licenses andpermits,bankcharges and repair and 
maintenance expenses. Theydo not include the portionof commissions withheld by us This estimate 
assumesthat you willemployatleast two other individuals to work full-time writing New Business 
from your Agency at the time you commence operations,which is something that we require under the 
AAOAgreement in order to maximize your chances of success and to maintain our System standards. 
These figures are estimates, and we cannot guarantee that you will not have additional expenses starting 
the business. Your costs will depend on factors such as: the sî e of your premises; your management 
skill, experience and business acumen; financing costs; local economic conditions; the local market for 
insurance products; the prevailing wage rate; competition; and the sales levels reached during the initial 
period. 

(16) You should review these figures carefully with a business advisor before making any decision to 
purcbasethefranchise. Wehavepreparedthcseestimatesbasedonour experience asafranchisor. 
Except as expressly indicated otherwise, these estimates cover your initial cash investment to open your 
business. They do not provide for your cash needs to cover any financing incurred by you or your other 
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expensed You should not plan to draw mcomefr^ 
stage ofyour business,the actual duration ofwhlch will vary materially from o 
be predietedbyusforyourbusmess(andwhlehmayextendfor longer tbanthe six month^ln^^ 
phase" described in Footnotel5^ You must have additional sums available,whether in cash or through 
abank line of credit, or have other assets which you may liquidate or against which you may borrow,to 
cover otherexpensesandanyoperatinglosses youmay sustain, whetherduringyourstartupand 
development stage, or beyond. The amount ofnecessary reserves will vary greatly from franchisee to 
franchisee and will depend upou many factors, including the rate of growth and success of your 
business, your ability to operateeffrcientlyandinconformancewithour recommended methods of 
doingbusiness,andcompetition Becausetheexact amount of reserves will vary fromoperation to 
operation and cannot be meaningfully estimated by us, we urge you to retain the services of an 
experiencedaccountantorfrnancial advisor to developabusiness plan and frnancial projections for your 
particular operation. 

^ Y O U R E S T I M A T E D INITIAL I N V ^ 
(CONVERSION A G E N C Y ) 

Type of Expenditure 
Amount Method of 

Payment (1) 
When 

Due 
To Whom 

Payment is to 
be Made 

Initial Fee (3)(4) $30,000 to 
$60,000 

Lump sum 
(however, a 

portion of A A O 
Initial Fee may 

be Financed - See 
Item 10) 

See Items 5 and 
10 

Brightway 

Lease Deposits (2) No Additional 
Investment 

Lump Sum Upon Signing 
Lease 

Landlord 

Real Property Lease (2) No Additional 
Investment 

Periodic 
Payments 

Generally 
Monthly 

Landlord 

Leasehold Improvements (2)(5) $0 to $2,500 Progress 
Payments 

As arranged Contractor and 
Architect 

Utility Deposits (2) No Additional 
Investment 

Lump Sum Before Opening Utility 
Company 

Furnishings, Fixtures and 
Equipment (2)(5) 

$0 to $7,000 As Arranged As Incurred Vendors 

Telephone System and 
Installation (6) 

$2,000 to $3,000 Lump Sum As Incurred Designated 
Vendor 

Signage (7) $4,000 to $7,000 As Arranged As Incurred Vendors 

Professional Fees (8) $5,000 As Arranged Before Opening Your Attorney, 
Accountant, 
and Other 
Business 
Advisors 

Initial Training Expenses (9) $0 to $7,500 As Arranged As Incurred Third Parties 
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Type of Expenditure 
Amount Method of 

Payment (1) 
When 
Due 

To Whom 
Payment is to 

be Made 

Grand Opening Advertising (10) $0 to $3,000 As Arranged Within 30 Days 
of Opening 

Third Parties 

Initial Expense for Errors & 
Omissions Insurance and Other 
Insurance Policies (11) 

$6,000 to $9,500 As Arranged Upon Opening Brightway 

Additional Funds - Six Months 
(12) 

$42,000 As Arranged As Incurred Vendors, 
Brightway 

T O T A L ESTIMATED 
INITIAL INVESTMENT (13) 

$89,000 to $146,500 

NOTES 

(1) All fees and payments are non-refundable, unless otherwise stated or permitted by the payee. The chart 
above estimates your initial investment to convert your Existing Business and begin operating as a 
Brightway Associate Agency. The estimated investment disclosed in Chart 7(B) above does not include 
any of the fees or other costs you would normally incur and/or invest if you were to continue operating 
your existing insurance agency rather than convert your Existing Business to an Associate Agency that 
operates utilizing our Proprietary Marks and System. The amounts disclosed in the Chart above detail 
the amounts that we estimate you will need to expend in addition to those amounts you would otherwise 
expend in the normal course of operating your Existing Business. Actual costs will vary for each 
franchise location depending on a number of factors, including the equipment and computer 
hardware/software you already use in connection with your existing Associate Agency, market 
condition, and the geographic location of your converted Associate Agency. 

(2) Converting Agencies will typically remain in their existing leased space, assuming the Existing 
Businesses premises meets our standards for an Associate Agency. Since Chart 7(B) only provides an 
estimate of the additional amounts you will be required to expend to convert your Existing Business into 
an Associate Agency, the Chart above assumes that you will not incur any additional expenses in 
connection with continuing to operate your conversion Associate Agency from the location of your 
Existing Business. A typical conversion Agency will have approximately 900 to 1,300 square feet of 
space. If you have to relocate the Conversion Agency's premises in order to comply with our standards 
and specifications, you will likely spend an amount that is significantly higher than the estimate 
provided in Chart 7(B). Additionally, the premises used for your conversion Associate Agency must 
possess all required business permits and licenses necessary to operate an insurance agency in your state 
and municipality and must also have certain equipment, computer hardware, and insurance coverage 
that meet our specifications. 

(3) Costs paid to us are not refundable. Whether any costs paid to third parties are refundable will vary 
based on the practices of such third parties and the general practices in the area where your Associate 
Agency is located. As a conversion A A O , part of your Initial Fee may be offset by the Conversion 
Amount, as described more fully in Item 5. We will discount the Initial Fee by the Initial Conversion 
Payment. If the Initial Conversion Payment is less than the non-financed portion of the Initial Fee, then 
you will pay us the difference between the non-financed portion of the Initial Fee and the Initial 
Conversion Payment at the time you execute your AAO Agreement. However, if the Initial Conversion 
Payment exceeds the non-financed portion of the Initial Fee, then we will pay you the difference of the 
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Imfialconve^on Payment a n d ^ 
the date when you complete naming to onrsafistaetion. 

(4) The mannermwhieh the Initial Feeispald, the ability to finance all orapo 
circumstances under which the Initial Fee may he reduced,and the cncnmstances under whichaporti^^ 
of such fee is refundable, are explained in detail in Items^and 10. 

(5) Since thi^ Chart only provides an estimate of the additional amounts you will be required to expend to 
convertyourFxistingBusiness into an Associate Agency, thelow-end estimate in the Chart above 
assumestbat you will not incur any additional expensesincontinuing to use your existing furniture, 
furnishings, and equipment at yourconversion Associate Agency However, in theevent that any 
furnishings,fixtures and equipment used inconnectionwithyour Existing Business do notconform to 
our standards and specifications, you willberesponsibleforthecostofpurchasingsuch furniture, 
fixtures and equipment The Associate Agency will require one deskandone computer (properly 
configured for use within our System) for each person working at the Associate Agency.You will also 
need a muitifunction device that acts as a printer, fax, scanner andcopier. Cther items include 
bookshelves, desk, headsets and guest chairs and miscellaneous reception area and back office furniture 
and equipment You may be able to lease or finance throughathirdpartyaportion ofthese purchases, 
but you should expect to makeasubstantialdownpayment. 

(6) The telephone system acquired and utilized by your Associate Agency must at all times be the system 
then authorized for useby us The high- and low-end estimates reflect the cost of our current 
requirement that you purchase and install an Altigen phone system asacloud based technology solution 
This estimate reflects the cost ofinstallation and one year ofsupport 

(7) The type of signage to be installed at your premises is governed by local ordinances and lease 
provisions regarding height and size restrictions. Channel-lit exterior signage thatcovers an area o f2 ' 
by 10' canbeacquiredandinstalled for approximately $3,000 Additionalmarqueesigns are also 
encouraged,but additional costs will be incurred. Interiorsignage includes five framed posters anda 
paintedaccentwallwithourlogoand other verbiage,with an approximate cost of$l,000. Subject to 
compliance with applicable laws and regulations, you must acquire all signs as required by us for use at 
orinconnectionwithyourAssociate Agency business Allsignagemustconformto the Brightway 
System exterior signage specifications and must be submitted to us for approval prior to purchase and 
installation. 

(8) These figures represent the estimated costs ofengaging an attorney or other business professionals to 
review thisDisclosure Document andthe accompanying agreements and to helpyouobtain required 
licenses and permits. 

(9) Wedo not charge you for the initial training provided to your Principal and two other employees. The 
tuition fee applicable to any additional trainees will be set forth in our Manual, and is subject to change 
from time to time in our sole discretion. In addition, you must pay the costs of transportation, lodging 
and food for your Principal and other employees during training. The amount of these expenses will 
depend on the distance you must travel, typeof accommodations, thenumber of youremployees 
attending training and their wages 

(fO) You do not have to conductagrand opening advertising program to promote the grand opening of your 
Associate Agency,however,it is strongly recommended Ifyouchoosetopromote theconversionof 
your Existing Business into an Associate Agency,we will work with you to detertnine an appropriate 
amount to spend onagrand opening advertising program during the first 30 days following your grand 
opening 
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(11) Brightway will endo^eoure^ors and omissions insnranoe policy toprovide errors andomissions 
insurance coverage for AAO, and the esrimaled amount also includes the i n ^ ^ 
pay to Brightway for this errors and omissions coverage.The insurance premium will vary hased on the 
premium size of the converting Agency'sexisting hook of business Additionally, you must ohtaina 
tail on your existing errors and omissions insurance policy to cover any claims made regarding errors 
and omissions prior to yourAgency being endorsed on our errors and omissions policy,and you musl 
include us asanamed insured.The estimate above also includes all professional insurance policies you 
need to maintain according to our standards and specifications,as described in hem^and in your AAO 
Agreement. If you already maintain certain types of required insurance in connection with your 
Existing Business,you are responsible for ensuring that such policies comply with our standards and 
specifications. 

(12) Thesefigures are anestimate of your operating expensesfor the initialsix months of business. They 
include payroll, taxes, insurance, supplies, utilities, licenses and pertnits, bank charges and repair and 
maintenance expenses. They do not include the portion of commissions withheld by us This estimate 
assumes that youwillemploy at least two other individuals toworkfulltime writing NewBusiness 
from your Agency at the time you commence operations,which is something that we require under the 
A A O Agreement in order to maximize your chances ofsuccess and to maintain our System standards 
These figures are estimates, and we cannot guarantee that you will not have additional expenses starting 
the business. Your costs will depend on factors such as: the size of your premises; your management 
skill, experience and business acumen; financing costs; local economic conditions; the local market for 
insurance products; the prevailing wage rate; competition; and the sales levels reached during the initial 
period 

(13) You should review these figures carefully with a business advisorbeforemaking any decision to 
purcbasethefranchise. We have preparedtheseestimatesbasedon our experience asafranchisor. 
Except as expressly indicated otherwise, these estimates cover your initial cash investment to open your 
business They do not provide for your cash needs to cover any financing incurred by you or your other 
expenses. You should not plan to draw income from the operation during the start up and development 
stage ofyour business, the actual duration ofwhich will vary materially from office to office and cannot 
bepredictedby usforyourbusiness(and whichmayextendforlongerthanthesixmonth "initial 
phase" described in Footnote 12). You must have additional sums available, whether in cash or through 
abank line of credit,or have other assets which you may liquidate or against which you may borrow,to 
cover other expenses and any operating losses you may sustain, whether during your start up and 
development stage, or beyond. The amount of necessary reserves will vary greatly from franchisee to 
franchisee and will depend upon many factors, including the rate of growth and success of your 
business,your ability tooperate efficiently andinconfortnancewithourrecommendedmethods of 
doing business, andcompetition. Because the exact amountof reserves will vary fromoperationto 
operation and cannot be meaningfully estimated by us, we urge you to retain the services of an 
experienced accountant or financial advisor to developabusiness plan and financial proicctions for your 
particular operation. 

R E S T R I C T I O N S O N S O U R C E S O F ^ R O D U C T S A N D S E R V I C E S 

Toprotect the reputation andgoodwill oftheAgenciesoperatingundertheBrightway System,and to 
maintainstandardsofoperationundertheEicensedMarks,youmustoperateyour Associate Agency instrict 
conformance with our methods, standards, and specifications which we prescribe in our Confidential Operations 
Manual and various other confidential manuals and writings prepared for use by you in operatingaBrightway 
AssociateAgency(collectivelythe"Manual"), and which we may change atour sole discretion When any 
provision in the AAOAgreement requires that you comply with any standard,specification or requirement of 
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Brightway, unless otherwise 
the AAOAgreement or as may,^om time to time, he set forth by us in the Manual 

A^rovedln^raneeProduets and S e r i e s 

You may only offer and sell insurance provided by the Oontraeted Companies through us. Wereserve 
the right to change the Contracted Companies at any time You are not permitted to be licensed as an agent, 
solicitor, representative or broker for any insurance company or business other than Brightway and the 
Contracted Companies unless authorized by us in writing Wewill,at our sole discretion and with our carriers' 
approval,determine which Contracted Companies you may use, as well as which lines ofinsurance and specific 
policy types you may sell with such Contracted Companies. Wewill provide you withalist of the Contracted 
Companies as part of the Manualor otherwise in writing. We will negotiate allcontractswiththe Contracted 
Companies, including the compensation paid by them for the sale, renewal, service or delivery of policies. The 
primary service which willbeoffered by you will beproperty and casualty insurance. However, we may 
authorize you to offer other services such as life insurance. You are not permitted to conduct any business with 
regard to any type of insurance:(a) which have not been approved by us, or (b) for which you are not licensed 
by the appropriate insurance, securities or other regulatory authorities. Additionally,you are not permitted to 
conduct any business of any kind other than your Agency business, either from the Agency location or through 
the corporate entity that owns and operates the franchise 

Lea^e and Leasehold Improvements 

Weexpectthatyou will lease the location for your Associate Agency Atypical BrightwayAssociate 
Agency will have approximately 900 tol,300 square feet ofspace We must approve your location and lease 
termsbeforeyousignaleaseforalocation. Wewillcondition our approvalof your lease upon,among other 
conditions,youandyourlandlord'ssigningof our Collateral Assignment ofLease, whereby yourlandlord 
grants us the right to assume yourrights and obligations under the lease in the event that you breach your lease 
agreement, yourAACAgreement is terminated or expires Additionally, suchlease must provide us with the 
right to enter the premises to make any modification necessary to protect the Licensed Marks Any lease must 
be,with lease renewal options exercisable by you,foraterm that is not less than the initial tertn of your 
Agreement If, for any reason, you cannot continue to occupy the leased premises during the tertn of your A A C 
Agreement, you must notify us of your intention to relocate at lease ninety (90) days prior to closing operations 
at theleased premises, andopenfor business atamutually agreed uponlocation within thirty (30) days of 
closing business at the existing premises. 

The Associate Agency shall conform to our standards and specifications forappearance, layout and 
design Associate Agency offices do not require extensive build out or custom finishes In new retail space, you 
may expect to install carpet, paint and limited interior walls You must also submit all preliminary and final 
plansandspecification with respect to the proposed Associate Agency,including two sets of finalplans If 
approved, we will return one copy of the final plans with a stamp acknowledging our approval. (AAO 
Agreement, Section 6(a)(ii)) You may not open yourAssociate Agency until construction of yourAssociate 
Agency is completed in accordance with the approved site and building plans, and we have provided you with 
authorization to open.You may not make material modifications to the approved plans without our consent 

Asaconversion Associate Agency, we must approveofyour existing location as part ofthe Conversion 
Criteria 

Furnitures Fixtures Louioment and S^na^e 

You are required to purchase, install and maintain all furt^ishings, fixtures, equipment and signage as we 
deem necessary and appropriate for the conduct ofyour business,as specified in the Manual. 
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The ^ephone system to be acqufred^ 
for use by us at 8^ Associate Agencies. As of the date of this Disclosure Documeut^we require an Aitigeu 
telephone system whicb has been customized tomeet our specifications The system currently must be 
purchased from, and installed by our designated vendor. You also must use fax lines in connection with the 
operation ofyour AAD. 

In addition to ihe telephone system and fax lines, you agree to purchase additional products and 
services, which may include certain signs,electronic documentation, furnishings, supplies,fixtur^^^ 
hardware and software, and services from Brightway or designated or approved third party suppliers as we may 
specify inthe Manual or otherwise inwrit ingWemay be one of several or the only approved supplier of any 
item. 

Apart from such specified products and services, all other furnishings, fixtures, equipment, signage and 
supplies for your business may be selected by you, and purchased from vendors you choose, so long as they(a) 
are compatible with ourestablished computer and other systems, and(b) meet our quality standards and 
minimum equipment specifications set forth in theManual. Upon our request, you must promptly acquire, 
install, update or replace any equipment, including the telephone system, designated by us for use pursuant to 
the Brightway System and^or the Brightway Agency Management System. 

Asdescribedin Item 6,we will charge you for your "portion^ofcertain Shared Expenses Your portion 
of suchexpenses willbedeterminedby usingood faith, andsuchdeterminationmaybebased,solelyor 
partially,upon the thencurrent fair market value of the items we provide to you(and therefore may be in excess 
ofthe costs actually incurred by us on your behalf) 

We, or the Contracted Companies, may negotiate volume purchase agreements with some vendors for 
the purchase ofequipment needed to operate your business. 

tnthe event you wishto purchase any approved items from an unapproved supplier, you must provide 
us with the name, address and telephone number of the proposed supplier,adescription ofthe item you wish to 
purchase, and the purchase price of the item,ifknown. Ifwe incur any costsinconnection with evaluating an 
unapproved supplier at your request, youor the supplier must reimburse usfor our reasonable testing costs, 
regardless of whether we subsequently approve the supplier. We will notify you of approval or disapproval 
withinfifieen (15)businessdays ofreceiving allrequestedinformation. Nothing intheforegoingshallbe 
construed to require us to approve any particular supplier. Wemay revoke our approval of particular products 
or suppliers when we determine, at our sole discretion, that suchproductsor suppliers nolonger meet our 
standards. Upon receipt of written notice ofsuch revocation,you must cease purchasing products from such 
supplier. You must use products purchased from approved suppliers solely in connection with the operation of 
your Associate Agency and not for any competitive business purpose. 

Insurance 

You must maintain in full force and effect such insurance which you determine is necessary or 
appropriate for liabilities caused by or occurring in connection with the development or operation of the you^ 
business which shall include, ataminimum, insurance policies of the kinds, and in the amounts, required by us 
The A A C Agreement requires you toobtainand maintain in fullforceandeffect: (a)astandardBusiness 
Owners Policy providing coverage for your place of business with liability limits of not less than 
$1,000,000^1,000,000, unless such requirement is waived in writing by us, (b)aWor^^ 
with liability limits ofnot less than $500,000^500,000, unless such requirement is waived in writing by us and 
(c)aEmployment Practices Liability Policy providing coverage for your entity with l i a b ^ 
$50O,0OO^$5OO,O00,unlessthisrequirement is waivedbyusin writing. We donotdesignate the insurance 
carriers you must utilize for these purposes You agree to carry such insurance as may be required by the lease 
of the premises or by anyofyourlenders or equipmentlessors. Ifyou are operatingaconversion Associate 
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Agency,you must meet our then-current 
mamtain these insurance levels throughout the term of yourAAOAgreemeut. 

You must add us and our designees or assignees to alt insurance contracts as additional insureds u n ^ 
theinsurancepolicies, thecost ofwhich wil lhepaidhy you. The types andamounts of insurance you are 
required to obtain and maintain may he modified hy amendments to the Manual, or otherwise in writing hy us. 
You must cause all such policies for the aforementioned insurance coverages to he endorsed so that we are an 
additional namedinsured You must promptly provide us with a l lof your certificates of insurance,each of 
which must state that the policy will not he cancelled or materially altered without at least 30 days'priorwri^ 
notice to us. 

Suhiect tothe prior approval oftheContractedCompany involved, we willendorse our errors and 
omissions insurance policy to provide errors and omissions insurance coverage fr^r you. Wewill calculate your 
share ofour errors and omissionsinsurance policy premium inafa i r and reasonable manner, and willdeduct 
suchamounttrom the compensationyou are to receive fromus. You may be required to participate in errors 
and omissions loss control seminars from time to time at our request. In the event you fail to participate in such 
seminars, you may be assessed an additional amount for errors and omissions coverage You will be responsible 
for the payment ofa l l deductibles payable on claims against you or any ofyour officers, directors, shareholders, 
employees or independentcontractors. Ifyou fail to comply with our minimum insurance requirements,we 
have the right to obtain such insurance and keep same inforce and eftect.You must pay us, on demand,the 
premium cost ofthis insurance, as well as administrative costs ofeighteen percent (18%) in connection with us 
obtaining the insurance. 

Advertising 

You may not useour trademarks or other intellectual property in any advertising or promotional 
materials or literature without our prior consent. You must submit to us for approval samples of all advertising 
tobeusedby you whichhasnot been preparedor previously approvedby us. Youmay useonly business 
stationery,business cards, printed materials or forms which have been approved in advance by us These items 
may be purchased from vendors you choose. You may not employ any person to act as your representative in 
connectionwithlocalpromotionof your business in any public mediawithoutour prior approval. At your 
expense, you must: (a)obtain listings of your business in appropriate business directories and publications^ 
internet and non internet based), and engage in appropriate internet strategies designed to drive business to your 
Associate Agency,allasspecifiedfromtimetotimeby us for allcomparable Associate Agencies;and(b) 
obtain and maintain any special promotional materials ofthe kind and size as we may from time to time require 
for comparable Associate Agencies 

From time to time, we may provide you with local advertising and marketingmaterials, including, 
merchandising materials,sales aids, special promotions and similaradvertisingat areasonableprice, plus 
handling. Although we do not have any as ofthe date ofthis Disclosure Document, you must participate in all 
cooperative advertising and̂ or marketing programs as are from time to time prescribed by us The terms and 
conditions required for participation in any such co-op advertising program or programs will be as specified in 
the Manual 

Our approvalof any advertising or promotionalmaterials or programs maybe withdrawn at any time, 
and you must immediately thereafter ceasethe use and^ordisplayofany materials or programs for whichour 
approval has been withdrawn. 

Comnnter Hardware and Software 

Youmust obtain and installcomputer hardware, requireddedicated telephone and power lines, high 
speed lnternetconnections,modems,printers,and other computer related accessory or peripheral equipment as 
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w e m a y s p e c i f y m ^ M a n u ^ o r o ^ 
programs system documentafi^ 
m^eri^sprovidedbyusmeonneetionwiththe operate Youmust mput and 
mamtammyoureomputerthesoftwareprograms,dataaudmformatiouas^^ 

You shatt have the sole and eompteteresp^ 
upgrading of any computer hardware and software usedmeouueetiou with operati^^ 
and (ii) any and ail consequences that may arise if thecomputer hardware and sofrware is not properly 
maintained^operated, and upgraded. Wehave the right to require you to enter intoaseparate maintenance 
agreement for computer hardware and software. Upon our request, you must promptly acquire, install, update or 
replace any computer hardware and^or computer software designated hy us, fr^r use pursuant to the Brightway 
System and^or the Brightway Agency Management System. 

General 

Except as specifically noted ahove,we and our affiliates are not suppliers for any of the aforementioned 
goods or services you must acquire. None of our officers currently own an interestinany approved supplier. At 
the present time,we do not receive rehates or any material benefits from any supplier for the purchase of goods 
or serviceshy youor other franchisees. You will not receive any material benefit trompurchasing from 
approved or designated suppliers. 

Wereserve the right to derive revenue from franchisee required purchases,though we did not derive any 
such revenue during the 2013fiscal year 

As we deter^nine client preferences and trends in the marketplace, or develop new marketing techniques, 
technologies, products and services, we anticipate that we will formulate and modify our standards and 
specifications as we consider appropriate and useful, andnotify you throughamendments to the Manual, 
articles, newsletters, or other bulletins. 

Weestimate that the purchase of products that are subiect to our standards and specifications represents 
approximately^^ of all purchases and leases necessary to open your Agency and approximately 90% of your 
annual costs to operate your Agency thereafter, forconversion Associate Agencies, weestimate that the 
purchase of products that are sul^ect to our standards and specifications represents approximately^^ of all 
purchases and leases necessary to open your Agency and approximately 90^ of your annual costs to operate 
your Agency thereafter 
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I T E M 9 
FRANCHISEE 'S OBLIGATIONS 

This table lists your principal obligations under the AAO Agreement. It will help you find more detailed 
information about your obligations in this Agreement and in other items of this Disclosure Document. 

O B L I G A T I O N 

SECTION IN 
A A O A G R E E M E N T 

DISCLOSURE 
DOCUMENT 

I T E M 

a. Site selection and 
acquisition/lease 

Sections 1 (definition of "Premises"), 5(a)(i), 
6(a)(i), 6(a)(iii), 6(a)(iv), Exhibit], 
Exhibit 3 & Exhibit 6, Section 8(A) of 
Conversion Addendum 

Items 7 & 11 

b. Pre-opening 
purchases/leases 

Sections 5(a), 6(a)(iv), 6(e), 6(f), 6(m)(i) & 
7(a) 

Items 7 & 8 

c. Site development and other 
pre-opening requirements 

Sections 5(a), 6(a), 6(b), 6(c), 6(e) & 6(g), 
Sections 2 and 8 of Conversion 
Addendum 

Items 7 & 11 

d. Initial and ongoing training Sections 5(a)(iii) & 6(h), Section 9 of 
Conversion Addendum 

Items 5, 7 & 11 

e. Opening Sections 5, 6(b), 6(c) & 6(h), Section 7 of 
Conversion Addendum 

Items I , 7& 11 

f. Fees Sections 4, 8 and 13, Sections 3-5 of 
Conversion Addendum 

Items 5 & 6 

g- Compliance with standards 
and policies/Operating 
Manual 

Sections 5(a)(i), 5(a)(v), 5(b), 6, 7 & 10 Items 8 & 11 

h. Trademarks and proprietary 
information 

Sections 9 & 10 Items 13 & 14 

i . Restrictions on 
products/services offered 

Sections 7(a) through 7(f) Items 8 & 16 

j - Warranty and customer 
service requirements 

Sections 6(q), 7(a), 7(e) & 10(d) Item 11 

k. Territorial development and 
sales quotas 

Section 2 Item 12 

1. Ongoing product/service 
purchases 

Sections 7(a) through 7(e) Items 8 & 16 

m. Maintenance, appearance 
and remodeling 
requirements 

Sections 5(aXi),6(a), 6(b), 6(f), 6(6),6(k),6(l), 
6(m), 6(o)&6(p) 

Item 11 
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OBLIGATION 

SECTION IN 
A A O A G R E E M E N T 

DISCLOSURE 
D O C U M E N T 

I T E M 

n. Insurance Section 18 Items 7 & 8 

o. Advertising Sections 5(b), 6(0), 6(p), 9(b) & 11 Items 6, 8 & 11 

P. Indemnification Section 20, Section 13 of Conversion 
Addendum 

Item 6 

q- Owner's participation/ 
management/staffing 

Sections 1 (definition of Principal), 5(a)(iii), 
6(h), 6(m), 7(a), 7(d) & Exhibit 2 

Items 11 & 15 

r. Records/reports Sections 5(g), 7(h), 7(m), 7(n) & 22(a) Item 6 

s. Inspections/audits Sections 5(b)(vi), 5(g), 6(b), 7(n), 13(1) & 
22(a) 

Item 11 

t. Transfer Section 13 Item 17 

u. Renewal Section 3(b) Item 17 

v. Post-termination 
obligations 

Section 16 Item 17 

w. Non-competition covenants Sections 7(b) & 12 Items 1 & 17 

X . Dispute resolution Sections 22, 24 & 25(j) Item 17 

I T E M 10 
F I N A N C I N G 

We provide you the option to finance all or a portion of your Initial Fee with us; provided that the 
percentage of your Initial Fee we are willing to finance will depend upon the location of your Associate Agency, 
as well as whether you are already operating another Brightway Agency and are participating in our additional 
agency program for high performing agencies. In the event you elect to exercise such financing option, on the 
date you execute your A A O Agreement you must (a) pay us in full the portion of your Initial Fee which is not to 
be financed, and (b) execute and deliver to us a promissory note (the "Initial Fee Note") which will include the 
following principal terms: 

(i) a principal balance equal to the financed portion of your Initial Fee; 

(ii) a note term of 7 years; 
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(hi) t h e a c c r u a i o f i n t e ^ ^ a ^ e e q u a i t o ^ 
prime rate announced from time t ^ 
on the iast business day ofthe year), or (h) eight percent (8%); 

(iv) onamonthiy basis, the payment of principal and interest over the course of the seven 
years (84 months)of the tem^ of the Initial Fee Note; 

(v) the outstanding principal balance of the Initial Fee Note may be prepaid by you at any 
time, without penalty (provided, however,that no partial prepayments shall be per^nitted); and 

(vi) all of the Initial FeeNote's outstanding principal andaccruedinterest will become 
immediately due and payable by you to us upon the termination, expiration, nonrenewal or transfer of 
the Agreement and as otherwise provided in the Initial Fee Note. 

In the event you weretotmance 100%ofyour Initial Fee as described above, and opted totakethe 
entire^years to repay the note, at 8% (which is currently greater than 4.75% above today'sprime rate),the 
aggregate amount ofinterest you would be required to pay to us during the terinofthe Initial Fee Note would be 
approximately$18,554(which would he in addition to the $60,000 of principal to be paid to us during the seven 
years ofthe Initial Fee Note term) 

Inthe event you default under the terms ofthelnitialFee Note, such default will also be considereda 
default under your AAO Agreement In addition, the event you default under the terms ofthe AAO Agreement, 
suchdefault will be consideredadelault under the Initial Fee Note 

In the event you default under the terms ofthe Initial Fee Note, interest will then accrue at the highest 
rate pertrtitted under then-existing Florida law,not to exceedl8%, on the then-outstanding principal balance and 
accrued interest, until such time as you make such payments to us. In addition, if you default we will have the 
option to declareall ofthe thenoutstandingprincipal balanceandall accrued interest immediately dueand 
payable In addition,ifyoudefault under thctnitial FeeNote, we will have theright to offset against any 
amounts we owe you under yourAAO Agreement any amounts you owe us under the terms of the Initial Fee 
Note. Ifyou default, you will be required to pay all ofour costs ofcollection and enforcement ofthe Initial Fee 
Note, including reasonable attorneys^ fees, costs, and expenses. The terms ofthe Initial Fee Note require you to 
consent toaconfessionof^udgment,to waive notice and waive your right toa^ury trial,as well as presentment, 
protest and notice of dishonor. 

Thetnitial FeeNote mustbe guaranteed by allpersons owning an equity interest in AAOandtheir 
spouses(tbe "Guaranty of Initial Fee Note"). The fortns of Initial Fee Note and Guaranty oflnitial Fee Note are 
attached as Fxhibit4to the form of A A O Agreement attached to this Disclosure Oocument as FxhibitB 

Other than ftnancingaportion of the A A O Initial Fee at your option as described above,we do not offer 
any other direct or indirect financing Wedo not arrange financing from other sources Wehavenotsoldor 
assigned any AAO'spromissory notetoanyone, and haveno plans todo so. Wedonot receive direct or 
indirect payments for placing any financing. Wedonotguarantee your note, lease or any other obligations to 
third parties 

If you areacorporation,limited liability company,partnership or other business cntity,we will require 
your shareholders, members, partners and other equity owners, as well as their spouses, to guarantee all of your 
obligations to us under the AAOAgreement. TTteform of such Guaranty is attached as Fxhibit^to the A A O 
Agreement, which has been attached to this Disclosure Document as Exhibit B. 
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I T E M 11 

E ^ N C H ^ O R ^ A S S I S T A ^ ^ 

Except as fisted below,we are not r e q u i ^ 

OnrOht^a^onsPriorToOpenin^ 

Before yon open your business, we with 

E Provide you, to the extent we deem appropriate at our sole discretion, with information 
concerning site evaluation, prefiminaryptans and iayo 
responsible for paying Brigbtway'scosts of site evaluation,including any travelcosts to examineapotential 
site (AAOAgreement, Section 5(a^ Wewil l approve yourpreliminaryand final plans and specifications of 
your Associate Agency. (AAO Agreement, Section 6(a^ We will approve your lease for your business 
premises (AAO Agreement,Section 6(a^ You will acquire or lease your premises tromatbird party. Wewill 
not own or lease tbe premises to you. 

2 Provide you, to tbeextent wedeem appropriateat oursolediscretion, witbstandardsand 
specifications for fixtures, furniture, sig^s, improvements, equipment and otber related facî ^̂ ^ 
in your Associate Agency. (AAO Agreement, Section 5(a^ 

3 Provide you, to tbe extent we deem appropriate at our sole discretion, witb information 
concerning possible sources of signs,equipment,fixtures,fumisbings,improvementsand otberproductsand 
services available in connection witb tbe operation ofyour Associate Agency. (AAO Agreement, Section 5(a^ 

4. Provide you witb tbe initial training for your Principal and two otber employees, as described 
below.Tbe tuition fee applicable to any additional trainees will be set fortb in our Manual,and is subject to 
cbangefromtime to time atour sole discretion. Wemay,atour sole discretion,pertnit your Principalto train 
otber managersoremployeesfollowing said PrincipaFssuccessfulcompletionoftbeinitialtraining program. 
(AAO Agreement, Sections 5(a)^6(b^ 

5 Provide you witb sucbon premisespre opening or opening assistance in tbe initial operation of 
your business as we deem appropriate (AAO Agreement, Section 5(a^. 

6. Loan you one copy of tbe Manual, wbicb describes our System and tbe mandatory and 
recommended standards and procedures for tbe operation of your business Tbe Manual remains our property. 
Weretain tbe rigbt to cbange tbe Manual and tbe elements of tbe System at any time, and you agree to comply 
witb sucb new or changed provisions (AAO Agreement,Sections 5(a),6^10) 

7. Provide you witball computer software programstbat maybe required tbe operationof your 
business,including,butnotlimitedtotbeBrigbtwayAgencyManagement System, wbicb programs may be 
updated or modified by us from time to time Any sucb programs shall remain our property, and shall be on 
loantoyou.(AAOAgreement,Sections 5(a)^8(f^. 

8. Provideyou, to tbeextent wedeemappropriateinoursolediscretion, witb access to,and 
inclusion in, our website. (AAO Agreement, Section 5(a^. 

9 Provide you witb express authorization to openyourbusinessfor operation. You must open 
your business foroperationsby tbeearlierof (a) 180daysafterthedate tbe effective date of your A A O 
Agreement,or(b)tbedateonwhichyourleaserequiresyou to commence your business. (AAOAgreement, 
Sections 6(b)^(c^ 
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10. If you are operating a eonversion Associate Agency, we will inspect thepremises of your 
Existing Business, as well as certain financial i n fo rn^ 
agency meets our Conversion Criteria. (Conversion Addendum, Recitals). 

11. tfyouareoperatingaconversion Associate Agency, we agreetopayaConversion Amount 
(whichmayormaynotexceedyourtnitialEee) to you, inthe manner set forth in the Conversion Addendum 
and this Disclosure Document (Conversion Addendum, Sections). 

OnrDhh^ations After Opening 

During the operation ofyour business,we wilh 

1. Tothe extent we deem it appropriate, provide you with: 

(a) Periodic assistance in local advertising and marketing; 

(h) Periodic individualor group counseling and coaching in the operation of your business 
renderedin person,byseminar,orbynewsletters, bulletins,electronic or other means; 

(c) Advice concerning operating problems, new techniques or operating methods; 

(d) Advice and guidance with regard to new and improved methods of operation or 
businessprocedures developed by us,useoftheManual, management materials,promotional materials, and 
advertising formats; and 

(e) Periodic inspections of your premises and the products and services you offer. (AAC 
Agreement, Section 5(b)). 

2. Provideyou with theopportunitytoparticipatein grouppurchasingprogramsfor equipment, 
supplies,and insurance that we(or the Contracted Companies)may,from time to time, use, develop, sponsor or 
provide. (AAC Agreement, Section 5(b)) 

3 Approve all licensed individuals you wish to hire. (AAC Agreement, Section 7(e)). 

4. Use our commercially reasonable best efforts to provide you with access to, and the opportunity 
to write insurancet^r,theContractedCompanies(butonly lor the lines of business andtypes of policies we 
specify, at our discretion) We will not be required toundertakesuch efforts with regard toany insurance 
businessforwhicbyourPrincipal isnot properly licensedor sufficiently trained, asdeterminedin our sole 
discretion (AAC Agreement, Sections 5(c)and 7(b)). 

5. Provide you with access to our "Service Center,"which provides you with service and support 
for all ofyour client accounts (AAC Agreement, Section 5(d)). 

6. Provide services, to the extent we deem necessary at our sole discretion with regard to 
accounting for, and processingof, all applications forinsurancepolicies andall policies issued,renewed, 
endorsed, changed, serviced, delivered or canceled on behalfofyour client accounts. (AAC Agreement, Section 
5(e)) 

7. Subiecttotheapproval of the applicable Contracted Companies,we will endorse our errors and 
omissions insurance policy to provide errors and omissions insurance to you, at your expense. (AAC 
Agreement, Section 5(f)). 
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8. Provide you with tuil and oorupieteaeeessduriugbusinesshours toiuspeot aud/oroopy our 
records ofolieutaooountsgeuerated by youaudauystaterueutsaudothereommuui^^^ 
Corupauiesrelatiug toyoureiieut accounts, provided that yougive reasonable adva^^ 
impair the operations of our busiuess.(AAOAgreerueu4 Section 5(g^ 

9 Maintain full and complete books and records, accounts, data, licenses, contracts and invoices 
that shall accurately reject all particulars relating to the conduct of our business for th ree^years , re^ 
whether the AAO Agreement is in effect (AAO Agreement, Section 5(g^ 

10 Tothe extent we deem appropriate, arrange for and help process "premium financing" for your 
accounts that require it. (AAO Agreement, Section 5 ( i ^ 

11 Provide you with such other additional services as may be agreed to in writing between you and 
us from time to time (AAO Agreement, Section 

12 If you are operatingaconversion Associate Agency, no later thanl20 days after the one-year 
anniversary of the Effective Oate of the A A O Agreement, we will pay you an adiusted balance of the 
Conversion Amount(the "Pinal Conversion Paytnent"), provided that you are not in breach ofyour obliga^^ 
undertheAAO Agreement and the Conversion Addendum. (Conversion Addendum, Section 5). 

13 I fyou elect to conduct grand openingadvertising, we will work with you to determine an 
appropriate amount to spend. (AAO Agreement,Sectionll(f^ 

14 Wemay implement incentiveprograms to reward AAOs for their performance Currently,we 
offera"ftorizon" rewards program,under which AAOs who submit sales data and targets are eligible to receive 
marketingandproductioncredits.However, these types ofprograms are purely voluntary,and we have the right 
to stop offering incentive programs at any time 

Advertising 

Wereserve the right to establishanational advertising and m 
thecommon benefit oftheSystem Ifwe establish an Advertising Pund,you must participate in and contribute 
an amountwespecify,whichwill not exceed 3% ofyour Brightway Sales Commissions, onamonthly basis to 
the Advertising Pund in the manner we prescribe (AAO Agreement,Sectionll(d^ Wehave the right to use 
the Advertising Pund contributions, at our sole discretion, to develop, produce, and distribute national, regional 
and^or local advertising and to create advertising materials and public relations that promote, in our sole 
judgment, the services offered by System AAOs. (AAO Agreement, Section ll(d)(i^. We may use the 
Advertising Pund to satisfy any and all costs ofmaintaining, administering, directing, preparing,^ 
advertising, including (a) the cost of preparing and producing television, radio, magazine, and newspaper 
advertisingcampaigns; (b) thecost of direct mail; (c) thecost of publicrelations activities and advertising 
agencies; (d) the cost of developing and maintaining an Internet website; and (e) personnel and other 
departmental costs for advertising that we internally administer or prepare, nevertheless, not all System AAOs 
will benefit directly or onapro rata basis from such expenditures.(AAOAgreement, Section ll(d)(i^.While 
we donotanticipatethat any partofthe AdvertisingPund contributions willbe used for advertising which is 
principallyasolicitationfor AAOs,we reserve the right to use the Advertising Pundf^r public 
recognition ofour brand. (AAO Agreement,Sectionll(d)(i^ 

Wehave the sole right to determine how to spend contributions to the AdvertisingPund, or any fiends 
from any other advertising program,and the sole authority to detertnine the selection ofthe advertising m a ^ 
and programs; provided,however,that we will makeagood faith effort to expend such funds in the general bes 
interests of the System onanationalor regional basis. (AAOAgteement, Section ll(d)(i^. We may use the 
AdvertisingPund to maintain high quality standards through customer surveys, customer interviews, an^ 
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^ m i ^ i m ^ ^ (AAO A g ^ m ^ 4 Secfion 1 1 ( ^ ( ^ W e h a v e ^ e right ^ ^ m b u ^ m e n t fromthe 
Advertising Fund eomrihutions for reasonahle costs and overheads 
are reasonably related to directing and implementing the Advertising Fund and advertising program 
and theSystem^inclndingcostsofpersonnel forcreating and implementing advertising,promotionaland 
marketing programs. (AAOAgreement, Section l l (d)( i i i^ Our contribution tothe AdvertisingFund tor 
subsequent companyowned or affiliateowned units will be equal to that provided for in our F O O i n ^ 
the companyowned or affiliateowned unit is established. If theadvertisingcontribution for the System 
decreases at any time, we have the right to reduce our contribution from company owned and affiliate owned 
units to the rate specified for franchised location. (AAO Agreement, Sectionll(d)(iv^.There 
that the Advertising Fund be audited. Upon your written request, we will provideyou with an unaudited 
accounting of Advertising Fund expenditures withinl^O days of the end of the fiscal year (AAOAgreement, 
Sectionll(d)(v^ 

There is presently no franchisee advisory council associated with the Advertising Fund, but we reserve 
the right to formafranchisee advisory council once we havcasufficient number of franchisees to form such an 
organization. We have theright to require that an advertising cooperative and^or franchisee advisory council be 
formed, changed, dissolved or merged(AAO Agreement,Sectionll(d^. Other than operating the Advertising 
Fund,we are not required to spend any amount on advertising in your area 

Additionally,while we do not currently havealocal advertising requirement,we reserve tbe right to 
require you to spend up to 3% ofBrightway Sales Commissions per month on local advertising in accordance 
withourFocal Advertising Requirement You must spend theFocal Advertisement Requirementas we 
prescribe in the Confidential Operating Manual or otherwise in writing, which may include, without lim^^^ 
requirements for placingacertain number and/ortype(s) of media advertisements. Your Focal Advertising 
Requirement must be expended regardless of the amount(s) spent by other System franchisees on local 
advertising.You may spend any additional sums you wish on local advertising. 

You must use only advertising and promotional materials as have been previously approved by us. If we 
do not approve ofyour proposed advertising materials in writing within thirty (30) days of receipt,tb^ 
advertising materials will be deemed reiected,unless we subsequently convey otherwise (AAOAgreement, 
Sectionll(b)).In the event the Focal Advertising Requirement is implemented, you will submit to us an annual 
plan for your expenditure of your Focal Advertising Requirement. You must send us proof of these 
expenditures within 15days ofthe end of each quarter. (AAO Agreement, Sectionll(e)) 

We strongly recommend that you conductagrand opening advertising program to promote the grand 
opening of your Associate Agency during tbe first thirty (30)days following your grand opening. Ifyou elect to 
do so, the amount ofthe grand opening advertising will be dependent on the unique circumstances ofeach AAO, 
and we will work with you to determine an appropriate amount during the time period following the execution 
of your AAO Agreement and prior to your grand opening. All advertising must be approved by us in writing 
prior to publication.(AAO Agreement,Sectionll(t)). 

There are currently no regional cooperatives in existence for theSystem,though we reserve the right to 
form,dissolve, change, or merge any such cooperative in the future. (AAO Agreement,Sectionll(d)).You 
must participate in all cooperative advertising and/or marketing programs wc may in the future establish 

Computer E^mpment 

You are required topurchase,license,install and maintain allhardware and software, which may be 
required to use the BrightwayAgency Management System and other computer software required by us from 
time to time You may not sell, lease or authorize the use of such programs and software to anyone else You 
may not configure, program or change any such programs or software. You can only access Client Account 
information through the Agency Management System via thelnternet. Youhavethesoleandcomplete 
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responsibly f o r ^ t h e a c ^ 
software used in connexion witb o p e ^ 
arise i f tbe eornpnter hardware and sofrware is not properly maintained, operated, and npgrad^^ Webavetbe 
rigbt to require yon to enter intoaseparatemaintenanee agreement for eornpnter hardware and software. Yon 
indemnify and bold harmless ns and our affiliate from claims arising out of, or eonneeted witb an inters 
Internet services or from any unauthorized use oforaeeess to Client Account infr^rmation through the 1̂ ^ 

You must have and maintain adequate hardware and sofrware in order to access the Internet at the bit 
speed we require from time to time. You must maintain an Outlook email account and we will have 
independent access to all emails and otber information stored by your Outlook account. You must also give us 
electronic access to any otber infr^rmation on your computer that we request. No contractual limitation exists 
our right to access theinformation. We shall have sole discretion and control over the website (including 
timing, design, contents and continuation). 

We and/or our affiliates are the lawful, rightful and sole owner of the Internet domain names 
www.brightwav.com and www.brighlwaym^ 
other Internet domain names registered by us, and you do not have any ownership interest in such domain names 
or any similar Internet domain names. The website provides information and resources to current and 
prospective Brightway clients, includinginsurance quotes, onlinepayment options, andasearchable database of 
BrightwayAssociate Agencies Weshallhavesolediscretion and control over the Brightway Website and any 
other websites we may in the future create (including timing, design,contents and continuation).Weshall have 
the right to modify the provisions our website requirements as we deem necessary or appropriate inthe best 
interest of the BrightwaySystem. 

Except as approved in advance in writing by us,you must not establish or maintainaseparate website, 
splash page, profile or otber presence on the Internet, or otherwise advertise on the Internet or any other public 
computernetworkinconnectionwiththe Associate Agency, includingany profile on Tacebook, MySpace, 
Twitter,Einkedln, Plaxo,YouTube or any other social media and/or networking site. If such approval is grant^^ 
by us,you must: (i) establish and operate suchWorld Wide Web or Internet site in accordance with Brightway 
System standards and any other policies we designate in the Manual or otherwise in writing from time to time; 
and (ii) utilize any templates that weprovide to you to create and/ormodify such site(s) 

You arerequiredtoparticipateinanySystemwidecomputer network, intranetsystemor extranet 
systemtbat we implement and may be required by us to use such area computer network, intranet system or 
extranet system to, among other things: (i) submit reports due under the A A O Agreement to us on line; (ii) view 
and print portions ofthe Manual; (iii) download approved local advertising materials; (iv) communicate wit^ 
andotherSystemfranchisees; (v) complete any initial and ongoing training; and(vi) view and retrieve standard 
businessforms. You must use thefacilities of any such area computer network, intranet systemor extranet 
system in strict compliance with thestandards, protocols, and restrictions that weinclude in the Manual, 
including those related to the encryption ofconfidential information and prohibitions against the transm 
libelous, derogatory or defamatory statements. 

Weestimatethat thecost ofcomplyingwithourcurrentinitial computer system requirements will be 
roughly $3,500, which is based on your purchase of three computers(one computer is needed per employee)and 
one printer/scanner^fax machine. The estimated cost of optional or required maintenance, updating, upgrading, 
or support contracts is roughly $400-$1,000 per year 

Confidents Operating Manual 

Attached as ExhibitCisacopy of the table of contents for our Manuah as of the date of this Oisclosure 
Oocument. It indicates the number ofpages devoted to each topic and the total number ofpages in the Manual 
Our Manual currently has approximately311pages 
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S e ^ f i n ^ T h e L o c a f i o n E o r Y o u r B u ^ n e ^ 

Wewi l l provideyou with mform^ Wemust approve the 
proposed site for your AssoeiateAgeuey. (AAOAgreement, Seetiou^a^i) and Exhibi ts Wemay approve 
or deny any proposed site in our sole discretion You may execute the AAO Agreement prior to seieetingasite 
for your business. tfso,wewiit complete E x h i b i t of tbe A A O Agreement once you have identifiedasite and 
we have approved such site If no site has been designated at the time you sign the A A O Agreement, you must 
enter into our form ofSite Selection Addendum,attached as Exhibit^to the A A O Agreement. 

Weexpectthatyouwill lease tbe location for yourAssociate Agency. Atypical BrightwayAssociate 
Agency will have approximately 900 to 1,300 square feet of space. Wedonot select tbe site for your Associate 
Agency. You are solely responsible for selecting the site of your Associate Agency. If we offer assistance to 
you in thisregard,you may notconstrue our assistance asaguarantee or other assurance that the site will 
necessarily be successful. Ouracceptanceofasiteonly indicates our willingness to be represented by you at 
that site The factors weeonsiderin approving Associate Agency locations include, but arenot limited to: 
general location and neighborhood,traffic patterns,parlrin^ 
malls or similar locations), physical characte^^ 
lease terms,and competition from similar businesses in the area Weestimate that it will take approximate 30-
90 days from the date you sign yourAAOAgreement to open yourAssociate Agency. The factors that may 
affect tlnstime period include your ability t̂  
ordinances,weather, construction delays,delayed installation of equipment,fixtures and signŝ  
completion ofyour initial training. 

You must submitacopy of any proposed lease agreement,which must he approved by us.The lease 
must provide us with the right to enter the premises to make any modiftcation necessary to protect the Licensed 
Marks,andyoumustentermtoaOollateral Assignment of Lease inaform substantially the same as that 
attached as Lxhibit3to the A A O Agreement Under this Collateral Assignment ofLease, we will receive notice 
of your default ofthe lease,aright to cure such default,the right to assume the lease, and the right to sublease or 
assign the lease to another Brightway System agency owner. (AAO Agreement, Section 6(a)).Wewill have the 
right to inspect the construction of the premises at any reasonable time. You must correct, upon our request and 
at your own expense, any deviation from the approved site layout and plan and must furtnsh us withacopy of 
the certificate of completion from AAO'sarchitect that the Associate Agency was built in accordance with the 
approved final plans and specifications and in compliance with all applicable laws You must then obtain our 
approval of the completed construction prior to opening all or any part of the Associate Agency for operation. 
Your Associate Agency must be opened to the public not later than the earlier of(a) 180 days after signing your 
AAOAgreement,or(b)thedateon which your lease requires you to commence business. (AAOAgreement, 
Section 6(h)) 

If you are operatingaconversion Associate Agency,you must operate your Associate Agency from the 
location ofyour Existing Business,which we must approve as part ofthe Conversion Criteria before we even 
enterinto an AAOAgreement andConversion Addendum withyou. (Conversion Addendum, Recitalsand 
Section 8(A)).Additionally,we will provide you with our standards and specifications for signage you must use 
that displays our Proprietary Marks in the form and manner we prescribe, along with any other 
remodeling/refurbishing requirements we require for conversion Associate Agencies. (Conversion Addendu^^ 
Section 8) Lastly,you must complete your pre-opening obligations set forth in the Conversion Addendum and 
tbe A A O Agreement to successfully convert your Existing Business to an Associate Agency and "re open" the 
conversion Associate Agency utilizing our Proprietary Marks and System no later than the earlier of(i) 60 days 
from the execution of the Conversion Addendum,or (ii)15days from the completion oftraining You may not 
reopen asaconversion Associate Agency without our prior written consent,and your failure to re-open asa 
conversion Associate Agency withinthe prescribed time period above will be grounds for tertninationof the 

^20i4Bri^wnytnsuran^^. 
Francis D^o^Ae Dement 



AAOAgreement ifnotenred within 15 daysof receiving written notiee of this default fromns (Conversion 
Addendum, Section 7). 

Training 

We will provideyour Principal and twoother employees withinitial training regardinginsurance 
products, sales and marketing, sales processing, management systems, office procedures, our weh hased Agency 
Management System, computer software, and other matters as we deem necessary to allow you to operate your 
business inaprofessional and successful manner. Wemay,at our sole discretion, permit your Principal to train 
other managersoremployeesfollowing thePrincipaPssuccessful completionoftheinitial training program. 
Such training is mandatory,and we will not authorize you to open your Associate Agency until the training has 
heen completed successfully While we do not charge you for our initial training for the aforementioned three 
individuals, you must pay the costs of wages, transportation, lodging and food for yourself and your employees 
during training. The amount of these expenses will depend on the distance you must travel, type of 
accommodations, the number of your employees attending training and their wages The tuition tee applicable 
to any additionaltrainees will be set torth in our Manual,and is subject to change from time to time in our sole 
discretion Wecurrentlychargeafeeof$100 per trainee in connection with the training of additional personnel, 
includingthetrainingofall new producers for an existingAgency. 

Your initial training will be conducted by us or our designee at our corporate offices, your premises, or 
such other site as we designate. Weoffer our training programs periodically during the year, on an asneeded 
basis,subiect to theavailability of our traininginstructors. Subsequent toyour initial training,andpriorto 
opening yourhusinessto the public,youmustbecertifiedbyusas meeting ourqualificationsfor the sale of 
insurance, and insurance agency management 

In the event yourPrincipal fails to complete our initial training,we may elect to terminate yourAA^O 
Agreement,in winch event you will he entitled to receivearefund of your Initial Pee, less $30,000(whichs 
we will be entitled to retain as reimbursement for all ofour costs and expenses incurred relating to training and 
our review,approval and supervision ofthe development ofyour Agency). 

^enny Petersen supervises the Brightway training team. Ms.Petersen has^years ofexperience with us 
and 25 years of experience in the industry. Ms. Petersen may also enlist one or more other persons identified in 
Item 2, or otber staffor Brightway insurance agents, to assist her with the initial training program. The 
instructional materialsused will include, but not belimited to, our Brightway Training Manual All initial 
training materialsare proprietary and confidential innatureandmaynotbeusedforany purpose other than 
providing employee^manager training. 
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The following chart summarizes, in general terms, the subjects taught during our mandatory two-week 
initial training program for all AAO's: 

TRAINING P R O G R A M - A A O ' s 

S U B J E C T 

MRS O F 
C L A S S R O O M 

T R A I N I N G 

H R S O F 

ON T H E J O B 

TRAINING L O C A T I O N 

AMS360 Associate 
Agency Management 

40 0 Jacksonville, Florida, or another 
location we designate 

Contracted Companies 
Products. Brightway 
Procedures 

20 0 Jacksonville, Florida, or another 
location we designate 

Sales Management 20 0 Jacksonville, Florida, or another 
location we designate 

Each A A O is required to attend the minimum classroom training as discussed above. However, with 
regard to additional training, we try to allow each person to learn in a way that is most helpful to them. 
Therefore, we offer additional training in the following different formats: (a) classroom training, (b) web-based 
training and tutorials (which also includes an electronic version of our training manual), (c) pre-recorded actual 
training classes, and (d) "side-by-side" training. You will be charged an additional training fee for each of these 
types of training, regardless of whether the additional training is required by us or requested by you. 

As mentioned above, we will make available to you the option of participating in side-by-side training 
that will allow you to see, hear, and feel the actual Associate Agency environment in a real life situation. 

Subsequent to the date that your Associate Agency is opened to the public for business, we have the 
right at any time to require that your Principal and/or any of your other employees and representatives attend 
and complete, to our satisfaction, any and all additional training deemed necessary or appropriate by us in our 
sole discretion. Such training shall be conducted exclusively by us or our designee at our corporate office, your 
Associate Agency, or such other site designated by us or our designee. We may charge you a reasonable 
administrative fee (currently $100 per person) for such training sessions. In addition, you must pay the costs of 
wages, transportation, lodging and food for your Principal and your other employees during such additional 
training. We also reserve the right to modify the elements of the initial training program and any additional 
training programs, in our sole discretion. We may also provide such additional training at your request, in our 
sole discretion and subject to the availability of our staff. 

In addition to the training we provide, it is strongly encouraged that you periodically attend additional 
training provided by our Contracted Companies. Such training classes typically last for 2-5 days, depending on 
the particular class. The Contracted Companies typically do not charge for such training, but you must pay the 
costs of wages, transportation, lodging and food for yourself and your employees during training. 

We may also require you to participate in errors and omissions loss control seminars provided by our 
errors and omissions insurance carriers from time to time, at your own expense. In the event you fail to 
participate in such seminars, you may be assessed an additional amount for your errors and omissions coverage. 

We generally do not provide training that may be required to meet continuing education or licensing 
requirements even though this education is required by regulatory agencies. This training may be obtained from 
industry groups, professional providers or regulatory agency sponsored events. It is your sole responsibility to 
ensure that you meet any continuing education or licensing requirements. 
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If you are operating a conversion Associate Agency, you or your designee must attend and successfully 
complete our initial training program for conversion Agencies prior to the Conversion Date. The initial training 
program will consist of five (5) days of classroom and practical instruction and the training program will take 
place at our training agency or another location that we designate. 

The following chart summarizes, in general terms, the subjects taught during our mandatory five-day 
initial training program for converting AAO's : 

SUBJECT 

HRS O F 
C L A S S R O O M 

TRAINING 

H R S O F 

ON THE JOB 

TRAINING LOCATION 

AMS360 Associate 
Agency Management 

40 0 Jacksonville, Florida, or another 
location we designate 

TORs May Provide Certain Services to AAOs 

The AAO Agreement provides that certain services we are to provide to you may, at our discretion, be 
provided by our designee. (AAO Agreement, Sections 5(a) & (b)). At our option, our TORs will act as our 
representative in fulfilling certain of our obligations to our AAOs located within their territory. Such 
obligations include, but are not limited to, site evaluation, training, supervision, advice and guidance with 
respect to operations, marketing, business procedures and compliance with any requirement of the System (as 
may be required in the A A O Agreement or Manual). In addition, our TORs will be responsible for monitoring 
and cooperating in the enforcement of the obligations of all AAOs in their territory under their respective AAO 
Agreements. Therefore, if you are acquiring a franchise to operate an Associate Agency within a TOR s 
territory, many of the services we are to provide to you may be delegated to the TOR which owns the territory in 
which your Agency will be located. 

I T E M 12 
T E R R I T O R Y 

Approved Location and Relocation 

Under the A A O Agreement, you may only operate your Associate Agency at a specific location which 
must be approved by us (the "Premises"). If you have not yet secured a site for your Associate Agency at the 
time you sign the A A O Agreement, you will enter into our Site Selection Addendum, attached as Exhibit 6 to 
the AAO Agreement, which will govern the site selection process. You may not conduct any business at the 
Premises other than the Brightway Associate Agency. If, for any reason, the term of your lease is shorter than 
the term of the A A O Agreement and the lease cannot be renewed or extended, or you cannot continue for any 
other reason to occupy the Premises, you must relocate your Agency to a mutually acceptable site to complete 
the unexpired portion of the term of the A A O Agreement. You must notify us of your intention to relocate, 
procure a site acceptable to us at least 90 days prior to closing operations at your current Premises, and open for 
business at the new Premises within 30 days of closing business at your existing Premises. Our determination of 
whether to approve your new Premises will be based on our then-current site selection criteria, which includes 
general location and neighborhood, traffic patterns, parking, retail nature of location (preferably within strip 
malls or similar locations), physical characteristics of buildings, accessibility, availability for prominent signage, 
lease terms, and competition from similar businesses in the area. If you are operating a conversion Associate 
Agency, you must operate your Brightway Associate Agency from the location of your Existing Business, 
which we must approve in writing as part of our Conversion Criteria. 
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NOEXdusiyeTer^ory 

You will not receive an e lus ive te^ory You may face eompetitionfrom other franchisees, from 
outlets that we own, or from other channels ofdistrihution or competitive brands that we 

Wemayestahlish, withinor without your immediategeographicarea,other franchisedorcompany 
owned Agencies that may compete with your location using our trademarks or different trademarks. However, 
the A A O Agreement provides that we willnotestahlish any franchised or companyowned Agencies inthe 
immediate vicinity of your Associate Agency^slocationunlessingood faith we believe that the market in which 
your Associate Agency is located can reasonably be expected to sustain both your Associate Agency and such 
other new franchised or company-owned Agency or Agencies. 

Youdo not have the right to acquire additionalfranchises,althoughyoumay apply for the right to 
operate additional Associate Agencies pursuant to separate AAO agreements. You also do not have the right to: 
(a) construct oroperate any additional, expanded or modifredfacilities on tbe Prcmises,nor any right to 
constructor operate the AssociateAgency at any locationotherthanthePremises;(b)ofter any productor 
service via e-commerce;(c) establish an independent website or to establishaURL incorporating theLice^^^ 
Marks or any variation thereof; or(d) distribute, market,or implement our products and services in any channel 
ofdistribution not specifically identified in the A A O Agreement 

There are norestrictionson the areas in whichyoumay solicit oracceptcustomcrs,norare other 
franchisees restricted from soliciting customers in the area ofyour Associate Agency 

Reservation of Rights 

We and our affiliates reserve the right, at our sole discretion, to: (a) use the Licensed Marks and 
Brightway System inconnection with ancillary services and products,promotionaland marketing efforts or 
related items,or in alterative channels ofdistribution, without regard tolocation; and (b) use theLic^ 
Marks and BrightwaySystem,and license others to use the Licensed Marks and Brightway System to engage in 
any other activities not expressly prohibited in this Agreement. Nothinginthe AAO Agreement provides you 
with the right to: (a) conduct in any of the foregoing activities; or (b) share inthe revenue generated by any of 
these activities. 

L L E M L ^ 
T R A D E M A R K S 

Wegrantyoutheright to operate your business under the name^Brightwaylnsurance^andtouse our 
current or future common laworregisteredtrademarksin the operationof your Associate Agency (provided 
they are used in accordance with our specifications) You may not use any other name or trademark in 
conducting your business. By trademarks,we mean trade names, trademarks,service marks and logos used to 
identify your business or the services you provide 
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The following trademarks are registered by Brightway with the United States Patent and Trademark 
Office ("USPTO") on the Principal Register for franchising services and insurance agency and brokerage 
services: 

Trademark Registration No. Registration Date 

BriPhtwau 
I N S U R A N C E 

4023007 September 6,2011 

BRIGHTWAY INSURANCE 4029015 September 20, 2011 

MORE THAN COVERAGE. 

CONFIDENCE. 
4061572 November 22, 2011 

THE INSURANCE A G E N C Y 
REINVENTED 

4050914 November 1,2011 

Briahtwav 
I N S U R A N C E 

(with the color blue claimed as a feature 
of the mark) 

4253867 December 4, 2012 

We have also filed applications to register the following trademarks with the Florida Department of 
State, Division of Corporations, and such trademarks were deemed registered as of their filing date: 

Trademark Document No. Registration Date 

Briahtwav 
I N S U R A N C E 

TO70OO001233 September 10, 2007 

BRIGHTWAY INSURANCE T07000000758 June 7, 2007 

We have filed all required affidavits in connection with the trademark registrations described above. 
You must follow our rules when you use these trademarks. You cannot use the trademarks (or any marks, names 
or indicia which are or may be confusingly similar to the trademarks) as part of your corporate, limited liability 
company, partnership or other business entity name. You may not use the trademarks in connection with the sale 
of any unauthorized products or services or in any manner not authorized in writing by us. 

There are no presently effective material determinations of the United States Patent and Trademark 
Office, the Trademark Trial and Appeal Board, or any trademark administrator of any state or any court relating 
to the trademarks. There are no known pending infringement, opposition or cancellation proceedings or 
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materia hfigafionmvolymg the ^ademark^ There are no agreements eurrenfiyme^^ 
onr right to nse or fieense the use of the trademarks in any manner material to yon. Wedo not know of either 
superior prior rights or infringing nsesthateonld materially affeet your use of the trademarks in any 
exceptor one instance of use of "Brightway Insuranee^'an unregistered mark in Maryland.Weare currently 
taking action to prevent the unauthorized use ofour principal mark, hut as ofthe issuance date of this Disclosure 
Document,ourBrightway Insurance trademarks might not he enforceahleinall areas withintheState of 
Maryland. 

You are required to promptly notify us ofany claim,demand or cause ofaction that we may have hased 
uponor arising tromanyunauthorizedattempthy any person orlegalentity touscourtrademarksorany 
variation on our trademarks. You are required to assist us, upon our request and at our expense, in taking such 
action,ifany,aswemaydeem appropriate to stop such activities, hut you may not take any action or incur any 
expenses on our hehalf without our consent. We willtake any action we think is appropriate, hut are not 
required to do so. If we undertake the defense or prosecution of any litigation relating to our trademarks, you 
must fully cooperate with us to carry out such defense or prosecution. You may not directly or indirectly contest 
the validity,or our ownership, of the trademarks Ifwe, at our sole discretion,determine that you have used our 
marks in accordance with yourAAOAgreement,we shall hear the cost ofsuch defense, including the cost of 
anyjudgment or settlement. If we, inour sole discretion,determinethatyouhavenot used our marksin 
accordance with your AAO Agreement, youshallhear thecost ofsuch defense, including the cost ofany 
judgment or settlement. In the event of any litigation relating to your use of our marks, you shall execute any 
and all documents and do such acts as we deem necessary Except to the extent that such litigation is the result 
of your use of our marks in amanner not authorized under theterms of yourAAO Agreement, we will 
reimhurseyou for yourout-of pocket costs inperforming such acts 

Withoutour written consent,you are not permittedtocause or allowanyofour trademarks,or any 
words, slogans, symhols, logos, designs or terms confusingly similar to our trademarks, to he used or d ^ 
in whole or part:(a) as, or asapartof, an Internet domain name; or (h) on orinconnection with Tacehook, 
MySpace,Twitter or other social network ofany description; or(c)on or in connection with any Internet home 
page, weh site, hulletin hoard, newsgroup, chat group, huddy list, instant messenger, meta tag (or the 
comparable i^entifrerinany future technology) orotherlnternetrelated activity, without our prior written 
consent. A l l ofyour business conducted via the Internet must he done only through our weh site. 

Wehave theright, at oursole discretion, to designateoneormorenew, modifredor replacement 
trademarks for the System, andmayrequireyou touse such new,modifredor replacement trademarks in 
addition to or in lieu of the federal and state trademarks listed above in this Item 13 All costs and expenses 
associatedwithyouruseofanysuchnew,modifred or replacement trademarks will be your sole responsibility. 
You must discontinue using all marks which we have notified you, in writing, have been modified or 
discontinued, within 10 days of receiving written notice,andyou must promptlybeginusing the additional, 
modified or substituted marks 

I T E M ^ 
R A T E N T ^ C O R Y ^ G I I T S A N D R R O R R I E T A R Y F O R M A T I O N 

Wedo not own any registered patents or copyrights which are material to the franchise, however,we 
claim common law copyright and trade secret protection lor several aspects of the franchise System, as 
described below, repossess certain proprietary and confidential information relating to the operation o f ^ 
Systen^which includes certain proprietary trade secrets, methods,techniques, forinats,spec 
procedures,methods ofbusiness practices and management, sales and promotionaltechniques and knowledge 
of, and experience in, the operation of the Agency (the "Oonfrdential Information"). Our Oonfrdential 
Information also includes our customer service standards and otber standards and protocols, promotional and 
marketing strategies,business methods,client information,and other techniques and knowhow concerning^ 

^ O ^ B r i g h ^ y ^ u r a n c ^ ^ c . 3^ 
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o p ^ o n ^ ^ A ^ ^ ^ 
o p t i o n o f ^ e A g e n ^ ^ ^ 
A c o o ^ m o ^ m g ^ ^ ^ o m ^ a n d ^ ^ ^ 
e ^ ^ ^ ^ ^ ^ o m ^ ^ ^ o m ^ s e ^ 
( 5 u b ^ i o n 5 ^ i y ) c ^ o f i ^ y " C r o m e r 

You m u ^ o p ^ e your 
p r o ^ u r e 5 ^ 5 ^ f o r ^ m ^ M a u u ^ o r o ^ r w ^ o o m m u m o ^ 
You must t r ^ ^ m f o r m ^ o u o o u ^ m ^ m ^ M a u u ^ ^ a u y o ^ r 
supped by u s ^ C o u f i ^ u t ^ t u f o r m ^ o u Tbe Mauu^^oopyrigbted proprietary materia aud you may u^^ 

dupbeate,eopy, dolose or d i^e^ 
oouseutB^ebave tbe rigbt to modify or supptemeut tbe Manual upouuotiee or ^ 
prompttyeomplywitb all suebebangedreqmremeutsYoumustkeeptbe Manual eurreutata^^ 
tbe termmatlou, expiration or uou-reuewal of your fraueblse re turns Tbere are no current 
determinations, proeeedingsor litigation involving any o f o u r e o p y r i ^ ^ 

tbatanyunautborizedtbirdpartyis using any of oureopyrigbted materials, werequesttbat you not^ 

unautborizeduse 
In additionto tbe Manual and Customer Lists,our Confidential Infortnation and 

proprietarymaterials include informationrelatingtotbedevelopmentandoperation of 
but not limited to^a) site selection criteria for Agencies, and plans and specifications for t̂ ^ 
Agencies; (b) sales, marketing and advertising programs and tecbniques for our Agencies^c)^ 
suppliers and knowledge of specifications and pricing for authorized products, supplies and e ^ 
methods of management of our Agencies; (e) computer systems and software programs, including our web 
based Agency Management System;^otber lists of client accounts and client prospects; (g) policy e x ^ ^ 
lists, and (b)all otber client account records, documents and information 

Youmaynot divulge or use any ofour proprietary or copyrighted inforn^ation and Confidential 
Information during or afterthe term oftbe A A C Agreement, except as expressly permitted by the te^^ 
AAOAgreement in connection with tbe operation of your Associate Agency tnfortnation made available to 
you may not be divulged to any person other than your employees or advisors who reasonably need access to 
such information for purposes of fulfilling their employment or contractual respons^^^ All employees to 
whom the info^ation, or any of it, is made available shall be informed of this obligation of confid^^^^ 
must signawritten agreement (on our standard forin, which is included in the Manual) imposing an obligat^^^ 
of confidence regarding the Manual and our other confidential infortnation If you areacorporation, limited 
liability company,partnership, or other businessentity, we will require yourshareholders,m 
other equity owners to sign an agreement which binds them to the confidentiality provisions of the A A O 

Agreement 

The AAOAgreement provides that if you, your employees, or Principals develop any new concept, 
process or improvement in the operation or promotion of your Associate Agency,including, hut not hmtted to, 
anymodificationsoradditions to ourproprietarymaterials, you must promptlynotifyus and provide 
necessary related infortnation, without compensation Any new concept, process or improvement wtll become 
our sole property and we will be the sole owner of all patents, patent applications, trademarks, c o p y ^ 
other intellectual property rights related to such new concepts You and your Principals will assign to us any 
rights you may have or acquire in new concepts you or your employees develop, including the right to modtfy 
the concept, process or improvement, and otherwise will waive and/or release all rights of r e s ^ 
rights to any new concepts you or your employees develop You and your Principals agree to assist usm 
obtaining and enforcing the intellectual propcrtyrights to any such concept, process or 
all countries and further agree to execute and provide us with all necessary documentation for obtatnmg an 
enforcing such rights You and your Principals will irrevocably designate and appoint us as your agent and 
attorney in fact to execute and file any such documentation and to do all other lawful acts to l u ^ ^ 
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prosecufion and issuance of patents or ^ 
improvement Intheeventthattheseprovisionsofthe AAO Agreement are found tobeinvaiid or otherwise 
unenforeeahie, you and your Prineipaiswiitgrant to usaworidwide, perpetual,nonexetusive,^^^^ 
to use and suhiieense the use of the concept, process or improvement to the extent the use or suhiieense would, 
ahsent the AAO Agreement, directly or indirectly infringe on your rights to the new concepts. 

We are not required hy any agreement toprotectordefendcopyrights or Oonfidentiai Information, 
although we intend to do so as appropriate. 

I T E M ^ 
O H L I G ^ T I O N T O ^ R T I C ^ A T E I N 

T ^ E A C T U A L O R E ^ T I O N O E T ^ E E ^ N C ^ S E B U S I N E S S 

Intheeventyouareacorporafion,hmitedhabihtycomp^^ 
"Majority Owner" identified in your A A O Agreement must maintain ownership of at least of the 
ownership interests in your entity,and must at afi times have the right to control the operationsofyour bnsinesŝ  

Theindividnai "Principal identified in your AAO Agreement^who must he approved of in writing hy 
ns, must directly operate the day to day business of your Associate Agency at all times. The Principal need not 
hethe Majority Owner. Infact,the Principalandyour other licensed representatives are not required to have 
any equity interest in your franchise. In theevent thataPrincipal resigns or is otherwise terminated from your 
Associate Agency, you shall hire a replacement approved of in writing hy us who meets our then current 
standardsfor Principals withinthirty (30) days alter termination or resignationof the prior Principal. We 
reserve the right,without the obligation,to train the new Principal directly. 

The Principal will need to attend and successfully complete our initial (and any required ongoing) 
training regarding insurance products, sales and marketing, sales processing, management systems, office 
procedures,our web-based Agency ManagementSystem and other computer software, and other matters as we 
deem necessary and appropriate,to allow thePrincipalto operate the Associate Agency inaprofessionaland 
successful manner. Under no circumstances may any of your Associate Agency'sbusiness be conducted unless 
it is under the direct supervision ofan approved Principal. 

lnaddition,at all times you must also employ at least two other individuals to work full time writing 
new business who: (a)havebeen licensed by all applicable governmental and other regulatory authorities; (b) 
willbe able tomanagethe Associate Agency in thePrincipaPsabsence;(c)haveattendedour initial training 
program; and (d)have been approved inwriting by us. Suchlicensed representatives must be present at the 
Associate Agency during all hours which it is openfor business. No part of the Associate Agency or the 
premises may be leased to or managed by any party other than you and your Principal without our prior consent 

Intheeventyou areacorporation,limited liability company,partnership or other business entity,each 
individualwhoownsanequityinterest in your entity,as well as such individuaPsspouse, must signaOuaranty, 
pursuant to whicbtbey each assume and agree to discharge all ofyour obligations under the AAOAgreement 
Acor^v ofthe Ouaranty is attached as Exhibit 1 to the form of AAOAgreement attached as ExhibitBto this 
POO 

I T E M ^ 
R E S T ^ C T I O N S O N ^ A T T ^ E ^ N C ^ S E E M A Y S E L L 

Your relationship witb us is exclusive. As such, you must sell only products and services offered by us 
and the Contracted Oompanies, and you must use commercially reasonable efforts to provide Services for all 
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C o n ^ a C t e d C o m p a m e 5 , h n e S O f b u s m ^ S u c h p r o d u d S a n d 

services may only be sold through us You are not permitted to be licensed as an agen^sobeitor^representahve 
or broker for any insurance company or business otber than Brightway and tbe Contracted Companies unless 
authorized by us in writing. Wewil l , at our sole discretion and along with our carriers^approval,determine 
whichContractedCompaniesyoumayuse. Wereserve the right to change tbe ContractedCompanies at any 
time. We will provide you with notice of any changes madeby us to the list of authorized Contracted 
Companies and Policies from time to time, and you must immediately cease selling any discontinued Policies. 
You must secure and keep in effect any required licenses to represent Brightway and the Contracted Companies, 
and are not permitted to conduct any business with regard to any type of insurance: (a) which have not been 
approved by us,or (b)for which you are not licensed by the appropriate insurance, securities or other regulatory 
authorities. You are not permitted to conduct any business of any kind other than your Agency business, either 
from tbe Agency location or through the corporate entity that owns and operates the franchise 

Wedonotlimitthecustomerstowhomyou may sell products or services. 

I T E M 17 
R E N E W A L , T E R M I N A T I O N , T R A N S F E R A N D D I S P U T E R E S O L U T I O N 

THE F R A N C H I S E RELATIONSHIP 

This table lists certain important provisions ofthe AAO Agreement and related agreements. You 
should read these provisions in the agreements attached to this disclosure document. 

PROVISION SECTION IN A A O 
A G R E E M E N T 

S U M M A R Y 

a. Length ofthe 
franchise term 

Section 3(a) The term is 5 years from the effective date of your AAO 
Agreement. 

b. Renewal or extension 
of the term 

Section 3(b) If you are not in default and continue to have the right to occupy 
your premises, you may renew for successive additional five (5) 
year renewal terms. 

c. Requirements for you 
to renew or extend 

Section 3(b) You must: (i) give us timely notice of your exercise of your option 
to renew (not less than 3 months nor more than 12 months prior to 
the expiration of the term); (ii) sign our then-current form of AAO 
Agreement (which may contain materially different terms and 
conditions than your original agreement); (in) sign a general 
release in favor of us and our affiliates; not be in default under the 
A A O Agreement, including any monetary obligations; (iv) 
demonstrate your right to operate the Agency at the Premises for 
the renewal term; and (v) refurbish the Agency to conform to our 
then-current standards. 

d. Termination by you Section 15(g) You may terminate for any reason upon providing us 90 days 
advanced written notice. The termination will be effective after 
ninety days or at a mutually agreed upon earlier date. 

e. Termination by us 
without cause 

None 

f. Termination by us 
with cause 

Section 15 We have the right to terminate the AAO Agreement with cause. 

g. "Cause" defined-
curable defaults 

Section 15(c) We have the right to terminate the AAO Agreement after providing 
you a 15-day cure period if: (i) you fail to pay any sums you owe 
us, our affiliates or any of our major suppliers or vendors; (ii) any 
audit reveals that you have failed to submit timely reports and/or 
remittances for any 2 reporting periods within any 12-month 
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PROVISION SECTION IN A A O 
A G R E E M E N T 

S U M M A R Y 

Section 15(d) 

Sections 2 and 7 of the 
Conversion Addendum 

period; (iii) you fail to immediately endorse and deliver to us any 
payments due to us from any third party that is erroneously made 
to you; (iv) you fail to open the Associate Agency for business 
within 180 days of the effective date of your agreement and/or on 
the date on which the premises lease requires you to commence 
business, whichever is earlier; (v) you fail to operate the Associate 
Agency during the months, days and hours that we prescribe; (vi) 
you fail to personally supervise the Associate Agency's operations 
or employ qualified, competent personnel; (vii) you fail to 
maintain our quality controls and standards; (viii) you conduct 
yourself in a manner which reflects adversely on the System, the 
Proprietary Marks, or our products; or (ix) you fail to procure or 
maintain any licenses, certifications, or permits necessary for the 
operation of your Associate Agency. 

We have the right to terminate the AAO Agreement after providing 
you a 30-day cure period if you fail to perform or comply with any 
one or more of the terms or conditions of the AAO Agreement or 
any ancillary agreement between you and us or our affiliates. 

We may terminate your A A O agreement following a 15-day cure 
period if you fail to successfully convert your Existing Business to 
an Associate Agency and "re-open" the conversion Associate 
Agency within the earlier of (i) sixty (60) days from the execution 
of this Addendum, or (ii) fifteen (15) days from the completion of 
training. We may terminate your AAO agreement following a 30-
day cure period if you commit any other breach of the Conversion 
Addendum. 

h. "Cause" defined-
non-curable defaults 

Section 15(a) 

Section 15(b) 

The A A O Agreement will automatically terminate without notice 
or an opportunity to cure if: (i) you make an assignment for the 
benefit of creditors, file a voluntary petition in bankruptcy, are 
adjudicated bankrupt or insolvent, file or acquiesce in the filing of 
a petition seeking reorganization or arrangement under any federal 
or state bankruptcy or insolvency law, or consent to or acquiesce in 
the appointment of a trustee or receiver for you or the Associate 
Agency; (ii) proceedings are commenced to have you adjudicated 
bankrupt or to seek your reorganization under any state or federal 
bankruptcy or insolvency law, and such proceedings are not 
dismissed within 60 days, or a trustee or receiver is appointed for 
you or the franchised business without your consent, and the 
appointment is not vacated within 60 days; (iii) you purport to sell, 
transfer or otherwise dispose of your interest in the Franchise 
Business without our written approval. 

We have the right to terminate the AAO Agreement with notice 
without providing you an opportunity to cure if: (i) you or your 
Principals or employees are convicted of or plead guilty or no 
contest to a felony, take part in criminal acts or misconduct, refuse 
to undergo or fail to pass a drug test or criminal background check 
to our satisfaction, or if you fail to terminate an employee who has 
failed to pass a drug test or criminal background check to our 
satisfaction within the time frame we specify; (ii) you commit 
fraud in the operation of the Associate Agency; (iii) you make any 
misrepresentations in connection with the franchise application; 
(iv) you fail to complete our initial training program; (v) you 
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PROVISION SECTION IN A A O 
A G R E E M E N T 

S U M M A R Y 

Section 10(B) ofthe 
Conversion Addendum 

receive 2 or more written notices of default within any 12-month 
period; (vi) you materially breach any other agreement with us or 
our affiliates; (vii) you misuse the Proprietary Marks or 
Confidential Information or you misuse or disseminate Client 
information; (viii) you violate any health, safety or sanitation law, 
ordinance or regulation or you operate the business in a way that 
presents a health or safety hazard to any customers or the general 
public; (ix) you violate the in-term restrictive covenants of the 
A A O Agreement; (x) a lien or writ of attachment or execution is 
placed against you and is not released or bonded against within 30 
days; (xi) you are insolvent; (xii) you abandon the Associate 
Agency; (xiii) you offer any unauthorized or unapproved products 
or services in connection with the operation of your Associate 
Agency; (xiv) you order or purchase supplies from unapproved 
suppliers; or (xv) you fail to comply with any laws or regulations 
regarding terrorism, (xvi) you fail to maintain insurance or to repay 
us for insurance; (xvii) you fail to comply with any governmental 
notice of non-compliance with any law or regulation within 15 
days of the notice; (xviii) any governmental action is taken against 
you that results in any obligation upon us; (xix) you use client or 
Associate Agency property for personal use; and (xx) you or your 
employees are found guilty of committing any act of violence or 
abuse or financial exploitation against any customer. 

We may immediately terminate your AAO Agreement and the 
Conversion Addendum if you made any misrepresentation in 
connection with your representations that (i) you have the authority 
to enter into the AAO Agreement and Conversion Addendum; and 
(ii) entering into the AAO Agreement and Conversion Addendum 
with us does not, and will not, result in a breach of your 
obligations under any other agreement you have entered into with 
respect to the Existing Business or otherwise. 

i. Your obligations on 
termination/non-
renewal 

Section 16 Upon termination or expiration of the AAO Agreement, you must 
immediately: (i) cease all operations under the AAO Agreement; 
(ii) promptly pay all sums you owe us; our affiliates, or major 
suppliers/vendors; (iii) cease using the Licensed Marks and 
System; (iv) return to us the Operations Manual and all other 
manuals, customer lists, proprietary and Confidential Information; 
(v) cease using and assist in transferring all of your telephone 
numbers to us; (vi) return to us all items reflecting the Licensed 
Marks; (vii) cease holding yourself out as our franchisee; (viii) 
take necessary action to amend or cancel any business name or 
equivalent registration which contains our trade name or Licensed 
Marks; (ix) allow us to inspect your financial records, books and 
other accounting records within six months of the termination of 
your A A O agreement; (x) comply with the post term covenants 
contained in the AAO Agreement; (xi) cease to use in advertising 
or in any other manner any methods, procedures or techniques 
associated with us or the System; (xii) execute periodically any 
papers, documents, and assurances necessary to effectuate 
termination or nonrenewal; (xiii) turn over all customer lists and 
any other information you may have about former, existing or 
potential customers; and (xiv) vacate the Associate Agency 
premises if we exercise our rights under the Collateral Assignment 
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PROVISION 

j . Assignment of 
contract by us 

SECTION IN A A O 
A G R E E M E N T 

Section 6 of the 
Conversion Addendum 

Section 13(a) 

S U M M A R Y 

of Lease. 

You agree to refund the sum of any payments of the Initial 
Conversion Payment and Final Conversion Payment made by us 
prior to the date of termination according to the chart outlined in 
the Conversion Addendum. 

We have the right to assign our rights under the AAO Agreement. 

k. "Transfer' 
defined 

by you- Section 13(b) A sale, transfer or assignment requiring our prior written consent 
occurs if you or any person owning any direct or indirect equity 
interest in you, shall directly or indirectly sells, assigns, transfers, 
conveys, gives away, pledges, mortgages or otherwise encumbers 
any interest in: (i) the AAO Agreement or any portion of it; (ii) the 
Associate Agency; (iii) the Premises; or (iv) any equity or voting 
interest in you, or if the Associate Agency is operated, managed, 
directed or controlled, directly or indirectly, by any person other 
than Principal. 

I. Our approval of 
transfer by you 

Section 13 You may not transfer any rights in the franchise without our prior 
written consent. We have the right to condition our approval of 
any sale, transfer, assignment or encumbrance as described below. 

m. Conditions for our 
approval of transfer 

Sections 13(d) and 
13(e) 

Section 17 

We will approve a proposed transfer if: (i) the transferee meets our 
qualifications; (ii) we decide that the purchase price is reasonable; 
(iii) all obligations under the A A O Agreement have been cured; 
(iv) transferee is compliant under all agreements with us; you 
execute a general release in favor of us and our affiliates, and 
officers, directors, shareholders and employees; (v) we forward 
you our approval of the transferee; (vi) you must request that we 
provide the prospective transferee with our current form of 
disclosure document and we will not be liable for any 
representations not included in the disclosure document; (vii) the 
transferee executes our then-current A A O Agreement; (viii) the 
transferee pays us a transfer fee equal to our current Initial Fee; 
(ix) you execute our form of general release in favor of us, our 
affiliates, and their officers, directors, attorneys, shareholders, and 
employees in their individual and corporate capacities; (x) the 
transferee demonstrates to our satisfaction that he/she meets all the 
requirements for becoming a franchisee; and (xi) the transferee and 
its personnel have completed the initial training program to our 
satisfaction. 

In the event either: (a) you elect to terminate the AAO Agreement, 
(b) you elect to not renew the AAO Agreement, or (c) you transfer 
your rights under the AAO Agreement, then we will pay you 
certain post-termination/transfer compensation ("Post-Term 
Extended Earnings5'). Post-Term Extended Earnings equals 150% 
of that portion of the sales commissions we received from the 
Contracted Companies which was paid to you on Renewal 
Business during the 12 months immediately preceding the 
termination, expiration, non-renewal or transfer of the A A O 
Agreement, and shall be paid in 24 monthly installments, as 
described in more detail in the A A O Agreement. 

In the event you transfer your rights under the AAO Agreement in 
compliance with the terms of the A A O Agreement, then we will 
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Our right of first 
refusal to acquire 
your business 

pay you certain additional compensation ("Transferor Equity 
Compensation"). 

The amount of such Transferor Equity Compensation will equal: 
(a) the transfer fee paid by your transferee to us, less the Initial Fee 
originally paid by you pursuant to your A A O Agreement, 
multiplied by (b) 50%. 

n. Section 13(b)(i) If you propose to transfer either the A A O Agreement or all, or 
substantially all, of the assets used in connection with the Agency 
business or any interest in your lease to any third party, you shall 
first offer to sell the interest to us on the same terms and conditions 
as offered by such third party. You shall obtain a letter of intent 
containing the terms of the offer that is signed by you and the third 
party, ("Letter of Intent"). If we elect not to accept the offer within 
a 30-day period, you shall have a period of up to 60 days to 
complete the transfer described in the Letter of Intent subject to 
our transfer conditions. Any material change in the terms of the 
offer will be deemed a new proposal subject to our right of first 
refusal. So long as you have obtained our prior written consent, a 
transfer to an existing partner or shareholder, or a transfer as a 
result of the death, disability or incapacitation of a shareholder or 
partner, is not subject to our first right of refusal. 

o. Our option to 
purchase your 
business 

Section 16(c) Upon termination or expiration, we have the option to purchase the 
personal property associated with your business for its book value, 
which means the amount you actually paid for the personal 
property less depreciation. The purchase price of such personal 
property will be the amount of your remaining obligations under 
the lease or finance agreement. We are entitled to offset the 
purchase price by the amount of money owed by you to us for any 
payments necessary to acquire clear title to property or for any 
other debt. If we exercise this option to purchase, we have the 
right to appoint a manager to maintain operation of the Associate 
Agency, or we may require that you close the Associate Agency 
during such period without removing any assets. You are required 
to maintain in force all insurance policies required under the AAO 
Agreement until the date of such closing. We have the unrestricted 
right to assign this option to purchase personal property of the 
Associate Agency. 

p. Your death or 
disability 

Section 13(c) Upon your death or disability, your rights under the AAO 
Agreement may pass to your heirs or beneficiaries, provided that, 
within forty five (45) days of your death or disability, they get 
prior written approval, they sign the then-current form of the A A O 
agreement or agree to assume your obligations under the AAO 
Agreement by signing a personal guaranty of your entity's 
obligations, successfully complete our initial training program, and 
otherwise meet our requirements. We are under no obligation to 
operate your Associate Agency during this forty five (45) day 
period. However, we may operate your Associate Agency at your 
expense. We may pay out the revenues of your Associate Agency 
to cover any past, current or future obligations of your business. 
We may pay ourselves a reasonable amount to reimburse us for 
management services and other costs. You or your estate will 
indemnify us against any and all costs and/or liabilities in 
connection with, or related in any way to, the operation (or 
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otherwise) of the Associate Agency. 

q. Non-competition 
covenants during the 
term of the franchise 

Section 12(a) 

Section 12(c) 

During the term of the AAO Agreement, neither you, your 
Guarantors or any parent, child, spouse or sibling of A A O and the 
Guarantors may engage, directly or indirectly, as an owner, 
operator, or in any managerial capacity in any insurance-related 
business other than as an authorized owner of a Brightway System 
Agency; except that you may own equity securities of any 
insurance business, whose shares are traded on a stock exchange or 
on the over-the-counter market so long as your ownership interest 
is 2% or less of the total number of outstanding shares of such 
business. 

During the term of the A A O Agreement, you will not knowingly: 
(i) directly or indirectly solicit for employment, for you or for 
another, any of the employees of us or any Brightway System 
Agency employed at the date of the expiration, termination, non­
renewal or Transfer of the A A O Agreement or within ninety (90) 
days preceding such date; or (ii) directly or indirectly solicit a 
prospect, customer or client, or accept an order from a prospect, 
customer or client: (A) of us or any Brightway System Agency as 
of the date of such termination, expiration, non-renewal or 
Transfer, or (B) to whom we or any Brightway System Agency, as 
of the date of such expiration, termination, non-renewal or 
Transfer, has submitted a bid or quotation, or (C) that has 
previously been a customer or client of us or any Brightway 
System Agency at any time during the twenty-four (24) months 
immediately preceding such expiration, termination, non-renewal 
or Transfer. 

r. Non-competition 
covenants after the 
franchise is 
terminated or expires 

Sections 12(b), 12(c) & 
Section 13(j) 

For a period of 2 years after the expiration and nonrenewal, 
transfer or termination of the AAO Agreement, regardless of the 
cause, you may not: (i) engage, directly or indirectly, as an owner, 
operator, or in any managerial capacity, in any business that is 
competing in whole or in part with Brightway by granting 
franchises or licenses to operate insurance agencies; (ii) engage, 
directly or indirectly, as an owner, operator, or in any managerial 
capacity, in any insurance-related business at or within a ten (10)-
mile radius of the former Premises or any other AAO-owned or 
company-owned Brightway Agency that is in operation at the time 
the AAO Agreement is terminated, expires, or is not renewed, 
other than as an authorized owner of another Brightway System 
Agency; (iii) directly or indirectly solicit for employment, for you 
or for another, any of the employees of us or any Brightway 
System Agency employed at the date of the expiration, 
termination, non-renewal or Transfer of the A A O Agreement or 
within ninety (90) days preceding such date; or (iv) directly or 
indirectly solicit a prospect, customer or client, or accept an order 
from a prospect, customer or client: (A) of us or any Brightway 
System Agency as of the date of such termination, expiration, non­
renewal or Transfer, or (B) to whom we or any Brightway System 
Agency, as of the date of such expiration, termination, non-renewal 
or Transfer, has submitted a bid or quotation, or (C) that has 
previously been a customer or client of us or any Brightway 
System Agency at any time during the twenty-four (24) months 
immediately preceding such expiration, termination, non-renewal 

© 2014 Brightway Insurance, Inc. 
Franchise Disclosure Document 

45 



PROVISION SECTION IN A A O 
A G R E E M E N T 

S U M M A R Y 

or Transfer. 

Your right to receive the Post-Term Extended Earnings will 
immediately terminate, upon written notice from us, in the event 
you fail to comply with your post-term obligations (confidentiality, 
non-compete, non-solicitation, cease using our trademarks, etc.) 
under the AAO Agreement. 

s. Modification of the 
agreement 

Sections 21(d), 25(n) & 
26(a) 

No modification without signed agreement or amendment, but we 
may modify the System and the Manual. We may also modify our 
trademarks which you must use, in our discretion. 

t. Integration/merger 
clause 

Sections 26(h) The A A O Agreement constitutes the entire agreement by the 
parties. 

u. Dispute resolution by 
arbitration or 
mediation 

Section 24(b) & 24(c) You must bring all disputes before our President prior to bringing a 
claim before a third party. After exhausting this internal dispute 
resolution procedure, at our option, all claims or disputes between 
you and us must be submitted first to mediation in Duval County, 
Florida in accordance with the American Arbitration Association's 
Commercial Mediation Rules then in effect. The parties will not be 
required to first attempt to mediate a controversy, dispute, or. claim 
through mediation if the underlying controversy, dispute or claim 
concerns an allegation that a party has violated (i) any federally 
protected intellectual property rights in the Licensed Marks, the 
Brightway System, or in any confidential information; (ii) any 
claims pertaining to or arising out of any warranty issue; or (iii) 
any of the restrictive covenants contained in the A A O Agreement. 

v. Choice of forum Section 24(d) You may file suit either in the state court of the county where we 
have our principal place of business (currently, Duval County, 
Florida), or in the United States District Court for the Middle 
District of Florida). We may file suit in either of such courts, or 
any other court in which jurisdiction and venue are proper (subject 
to state law). 

w. Choice of law Section 24(a) Florida law applies (subject to state law). 

I T E M 18 

P U B L I C F I G U R E S 

We do not use any public figure to promote our franchise. 

I T E M 19 

F I N A N C I A L P E R F O R M A N C E R E P R E S E N T A T I O N S 

The FTC's Franchise Rule permits a franchisor to provide information about the actual or potential 
financial performance of its franchised and/or franchisor-owned outlets, if there is a reasonable basis for the 
information, and if the information is included in the disclosure document. Financial performance information 
that differs from that included in Item 19 may only be given if: (1) a franchisor provides the actual records of an 
existing outlet you are considering buying; or (2) a franchisor supplements the information provided in this Item 
19, for example, by providing information about possible performance at a particular location or under particular 
circumstances. 
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P A R T I 

Part I of this Item sets forth eertam historical information for the franchisee Associate Agencies 
operating for at leastonefnil calendar year This ttem l^containsinformationforRepresentative Associate 
Agencies that wereopen at least one full calendar year as ofOecemher^l,2013 Excluded from this Parttare 
thefollowing: (i) AAOs who have not heen receiving commissions forafull calendar year as ofO^ 
2013; (ii) our company-owned Agency; (iii) AAOs who were not ^fullystaffed^which means AAOs that d^^ 
not have three producers earning commissions throughout 2013,which we currently require of newAAOs. The 
AAO^sinetuded in Partlof this Item shall he referred to as the representative Associate Agencies^ 

We have segregated the data hy(i) the population of the county in which the Representative Associate 
Agency is located (as determined hy 2012 fFS. Census data), and (ii) the numher of years for which a 
Representative Associate Agency has received commissions for every month inacomplete twelvemonth period 
(^Tenure^). Wehave further hroken this information into four sets of tahles. 

InTahlel A, we provide the average Cross Revenues of the Representative Associate Agencies that are 
located inacountywithapopulation that helow 500,000 people, for the twelve-month period heginning^lanuary 
1,2013,and ending Oecemher31,2013. I n T a h t e l ^ , w e provide the Cross Revenue of the Representative 
AssociateAgenciesthatarelocatedinacountywithapopulation that exceeds 500,000 people, for the twelves 
month period heginning^anuaryl,2013,and ending Oecemher31,2013.When examining these frgures,please 
notethat Cross Revenue already incorporates the percentage of commissions that are retained hy us asaroyalty, 
comprising 15^ ofthe Brightway Sales Commissions owed to us for New Accounts and 45% ofthe brightway 
SalesCommissionsowedtous for Renewal Accounts(as described more fully in Item 6). In other words, the 
royalty owed to us has already heen deducted before arriving at the Cross Revenue figures set forth inTahles! 
A a n d l ^ . Additionally, please note that some ofthe AAOs below brought books ofbusiness with them when 
they opened their Agency, which increased their initial revenue figures TheCross Revenue information 
presented inthis Item is derivedfromour own records of the weekly gross commissions earned hyAssociate 
Agencies. Substantiation of the data used in preparing this intormation will be made available upon reasonable 
request. 

lnTab1e2-A,we provide the average number of producers and employees of Representative Associate 
Agencies that are located inacountywithapopulationbelow 500,000 people 1nTab1e2B,we provide the 
average number ofproducers and employees of Representative Associate Agencies that are located inaeounty 
withapopulation that exceeds 500,000 people. ThenumberofproducersperAgencyiscalculatedhasedonthe 
number of people that received commissions in 2013 ataparticularAgency The number of employees per 
Agency is calculated based on the number of employees reported in OneApp(our insurance license tracker) as 
ofPebruary24 2014 

l n T a b l e 3 A , w e provide the average numberof policies thatqualifyas^NewBusiness^that were 
written during the 2013calendar year hy the Representative Associate Agencies that are located inacounty with 
apopulation below 500,000 people. 1nTable3-B,we provide the average numher of policies that qualify as 
^New^usiness^ that were written during the 2013calendar year by the Representative Associate Agencies t̂ ^̂  
are locatedinacountywithapopulationthatexceeds 500,000 people. Seeltem^foradescriptionofthe 
difference between New business and Renewal business. 

1nTah1e4-A,we provide the average revenue of the ^NewBusiness^policies that were written during 
the 2013calendar year by the Representative Associate Agencies that are located inacounty withapopulation 
below 500,000 people. InTable 4-13,we provide the average revenue of the ^NewBusiness" policies that were 
written during the 2013ca1endar year by the Representative Associate Agencies that are located inacounty with 
apopulation that exceeds 500,000 people. 
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Importantly, the success of your Associate Agency will depend largely upon your individual abilities 
and your market, and the financial results of your franchise are likely to differ, perhaps materially, from the 
results summarized in this Item. We believe that the following financial data has been compiled using generally 
accepted accounting principles, but we have not audited the data and no assurance can be offered that the data 
does not contain inaccuracies that an audit might disclose. Additionally, the data below does not contain 
expense and operating cost information, including AAO Shared Expenses and other expenses that you will incur 
as an A A O (as described more fully in Item 6). 

T A B L E 1-A 

GROSS R E V E N U E OF R E P R E S E N T A T I V E ASSOCIATE AGENCIES 
FOR AGENCIES W I T H COUNTY POPULATION BELOW 500,000 PEOPLE 1 

Tenure2 Offices Average 3 Low High 
Top 25% 
Average 

4+ 12 $282,590" $141,114 $690,317 $459,821" 

3 2 $210,7105 $124,114 $297,306 $297,3065 

2 5 $104,4356 $45,908 $197,089 $197,0896 

1 4 $59,7887 $42,125 $77,074 $77,0747 

Total 23 $198,862* $42,125 $690,317 $278,704" 

T A B L E I B 

GROSS R E V E N U E OF R E P R E S E N T A T I V E ASSOCIATE AGENCIES 
FOR AGENCIES W I T H COUNTY P O P U L A T I O N OVER 500,000 PEOPLE 1 

Tenure2 Offices Average 3 Low High 
Top 25% 
Average 

4+ 25 $356,084" $88,247 $1,021,537 $666,6434 

3 10 $309 /728 5 $124,287 $801,307 $599,7655 

2 7 $200 /464 5 $106,301 $291,624 $279,1745 

1 9 $70,7367 $30,494 $115,261 $114,967" 

Total 51 $275,279" $30,494 $1,021,537 $483,730* 

Notes to Tables 1-A and 1-B 

1. In Table 1-A, the term "Gross Revenue" means the Brightway Sales Commissions 
(commissions paid by the Contracted Companies to us or assigned by you to us for the sale, renewal, service or 
delivery of a specific policy through you) earned by our Representative Associate Agencies located in counties 
with a population below 500,000 people during the 2013 calendar year, less the 15% royalty owed to us for New 
Business and the 45% royalty owed to us for Renewal Business. '"Gross Revenue" is exclusive of: (a) " A A O 
Shared Expenses" (as described more fully in Note 3 to Item 6); and (b) all other costs and expenses you incur 
in the operation of your Agency, including all other fees payable to us or our affiliates. 
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In Table tbe term "Gross Revenue" means tbe Brigbtway Sates Commissions 
(commissions paid by tbe Contracted Compames to ns or a s s ^ 
deiiveryofaspeeifiepoiicytbrongb yon) earned by our Representative Associate Agencies ioeatedm 
witbapopniation over 500^00 people during tbe 20i3 calendar year, tesstbei5% royalty owed t̂  
business and tbe 45% royalty owed to us for Renewal Business."Cross Revenue" is exclusive of (a)"AAC 
Sbared Expenses^ (as described more fully in No te3 to l t em^and(b )a l l otber costs and expenses you incur 
in tbe operation of your Ageney,including all otber fees payable to us or our affiliates. 

2. "Tenure" is defined as tbe number of years for wbicbaRepresentative Associate Agency bas 
receivedcommissions in everymontbforaoompletetwelve-montb period. 

3. "AverageCrossRevenue^ was calculated by taking tbe sum of CrossRevenue achieved by 
each Associate Agency in eaebsubsetof Associate Agenciesanddividing that sumby tbe total number of 
Associate Agencies in tbat subset of Associate Agencies. 

4. Cf tbe 12 Associate Agencies witbTenure of at least four years located in counties witb less 
than 500,000 people,5Associate Agencies,or 42%, exceeded tbeAverage Cross Revenue. Cftbe^Associate 
Agencies witb tbe top 25% of Cross Revenue in this subset of Associate Agencies, 1 Associate Agencies,or 
33%, exceeded tbe top 25%Average Cross Revenue 

C f tbe 25Associate Agencies witbTenureof at least tour years located in counties witb greater 
than 500,000 people, lOAssociate Agencies, or 40%, exceeded tbeAverage Cross Revenue Cftbe^Associate 
Agencies witb tbe top 25% of CrossRevenue in tbis subset of Associate Agencies,2 Associate Agencies, or 
33%, exceeded tbe top 25%Average Cross Revenue. 

5 Cftbe2AssociateAgencieswitbTenureofatleasttbreeyearsbutlesstban four years located 
in counties witb less than 500,000 people,! AssociateAgency, or 50%,exceeded tbeAverage Cross Revenue 
Cf tbe 1 Associate Agencies witb tbe top 25% of Cross Revenuein tbis subset of AssociateAgencies, 0 
AssociateAgencies,orO%,exceededtbe top 25%Average Cross Revenue. 

CftbelOAssociate Agencies witbTenure of at least three years but less than four years located 
incounties witbgreater than 500,000 people,4Associate Agencies, or 40%, exceeded tbe Average Cross 
Revenue. Cftbe3Associate Agencies witb tbe top 25% of Cross Revenue in tbis subset of Associate Agencies, 
lAssociate Agencies,or 33%, exceeded tbe top 25%Average Cross Revenue. 

^ C f tbe5Associate Agencies witbTenure of at least two years but less tban three years located 
in counties with less than 500,000 people,2Associate Agencies,or 40%, exceeded tbeAverage Cross Revenue. 
Cf the 1 Associate Agencies withthetop25% of CrossRevenue inthissubsetof Associate Agencies,0 
AssociateAgencies,orO%,exceededthetop25%Average Cross Revenue. 

C f the^Associate Agencies witbTenure of at least two years but less than three years located 
incounties with greaterthan 500,000 people,4 Associate Agencies, or57%,exceeded the Average Cross 
Revenue. Cfthe2Associate Agencies with the top 25%ofCross Revenue in this subset of Associate Agencies, 
1 Associate Agencies,or 50%, exceeded the top 25%Average Cross Revenue. 

7. C f the4Associate Agencies withTenure of at least one year but less than two years located in 
counties with less than 500,000 people,2Associate Agencies,or 50%,exceeded tbeAverage Cross Revenue. 
Cf the 1 Associate Agencies witb the top 25%of Cross Revenuein this subset of AssociateAgencies, 0 
Associate Agencies,or 0%, exceeded the top 25%Average Cross Revenue 

Cfthe^AssociateAgencieswithTenureofatleastoneyearbutless than two years located in 
counties with greater than 500,000 people, 5 Associate Agencies, or 5^%, exceeded the AverageCross 
Revenue. Cfthe2Associate Agencies witb the top 25% of Cross Revenue in this subset of Associate Agencies, 
lAssociate Agencies,or 50%,exceeded the top 25%Average Cross Revenue 
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8. Of the 23 Associate Agencies whose Gross Revenues are presented in Table 1-A above (and are 
located in counties with less than 500,000 people), 9 Associate Agencies, or 39%, exceeded the overall Average 
Gross Revenue set forth in Table 1-A. Of the 6 Associate Agencies with the top 25% of Gross Revenue in this 
subset of Associate Agencies, 1 Associate Agencies, or 17%, exceeded the top 25% Average Gross Revenue. 

Of the 51 Associate Agencies whose Gross Revenues are presented in Table 1-B above (and are 
located in counties with greater than 500,000 people), 19 Associate Agencies, or 37%, exceeded the overall 
Average Gross Revenue set forth in Table 1-B. Of the 13 Associate Agencies with the top 25% of Gross 
Revenue in this subset of Associate Agencies, 5 Associate Agencies, or 38%, exceeded the top 25% Average 
Gross Revenue. 

T A B L E 2-A 

PRODUCERS AND E M P L O Y E E S OF REPRESENTATIVE ASSOCIATE AGENCIES 
FOR A G E N C I E S WITH C O U N T Y POPULATION B E L O W 500,000 P E O P L E 1 

Average Average Top 25% Top 25% 
Tenure2 Offices Producers3 Employees3 Prod. By Rev. Em p. By Rev. 

4+ 12 4.0 4 5.24 5.74 6.04 

3 2 4.05 5.55 5.05 7.05 

2 5 2.86 3.8= 4.06 5.06 

1 4 3.37 3.57 3.07 3.07 

Total 23 3.6' 4.6' 5.8' 6.6' 

T A B L E 2-B 

PRODUCERS A N D E M P L O Y E E S OF REPRESENTATIVE ASSOCIATE AGENCIES 
FOR AGENCIES WITH C O U N T Y POPULATION A B O V E 500,000 P E O P L E 1 

Average Average Top 25% Top 25% 
Tenure2 Offices Producers3 Employees3! Prod. By Rev, Emp; By Rev. 

4+ 25 4.5" 5.44 6.44 8.0" 
3 10 4.2 5 5.15 7.55 10.05 

2 7 3.36 4.05 3.56 4.0 6 

1 9 2.47 3.27 2.57 3.07 

Total 51 3.9' 4.8' 5.48 6.7" 

Notes to Tables 2-A and 2-B 

1. In Tables 2-A and 2-B, the number of producers per Associate Agency is calculated based on 
the number of people that received commissions in 2013 at a particular Associate Agency. The number of 
employees per Associate Agency is calculated based on the number of employees reported in OneApp (our 
insurance license tracker) as of February 21, 2014. Table 2-A includes the Representative Associate Agencies 
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locked in counties with a population below 500^00. Table ^ B includes tbe Representative Associate 
Agencies located in counties withapopulation above 500,000 

2. ^Tenure^is defined as the number of years for whichaRepresentative Associate Agency has 
received commissions in every month foraeonrplete twelvemonth period. 

3. "Average Producers" was calculated by taking tbe sum of producers employed by each 
Associate Agency in each subset ofAssociate Agencies and dividing tbat sum by the total number of Associate 
Agencies in that subset of Associate Agencies. "Average Employees" was calculated by taking thesumof 
employees of each Associate Agency in each subset of Associate Agencies and dividing that sum by the total 
numberofAssociate Agencies in that subset of Associate Agencies. 

4. Oftbe 12 Associate Agencies witbTenure ofat least four yearslocated in counties with less 
than 500,000 people,3Associate Agencies, or 25%, had more than the number ofAverage Producers Ofthe3 
AssociateAgencies witb the top25% of Gross Revenuein this subset of Associate Agencies,2 Associate 
Agencies,or^7%,exceeded thetop25%numberof AverageProducers. Ofthe 12 Associate Agencies with 
Tenure ofat least four yearslocated in counties with less than 500,000 people,4Associate Agencies,or33%, 
hadmore than the numherofAverageFmployees Of the3 Associate Agencies withthetop25%of Gross 
Revenue in this subset ofAssoeiate Agencies, 2 Associate Agencies, or ^7%, exceeded the top 25% number of 
Average Employees 

Ofthe 25 Associate Agencies withTenureofat least tour years located in counties with greater 
than 500,000 people, lOAssociate Agencies, or 40%, had more than the number ofAverage Producers. Ofthe^ 
AssociateAgencies with the top25% of Gross Revenuein this subset of AssociateAgencies, 2 Associate 
Agencies, or33%, exceeded the top 25% numher ofAverage Producers Of the 25Associate Agencies with 
Tenure of at least four years located in counties with greater than 500,000 people, 10 Associate Agencies, or 
40%,hadmorethan the numberofAverage Employees. Ofthe^Associate Agencies with the top 25% of Gross 
Revenue in this subset of Associate Agencies,2Associate Agencies, or 33%,exceeded the top 25% number of 
Average Employees 

5 Of the2Associate Agencies withTenure of at least three years but less than four years located 
in counties with less than 500,000 people,! Associate Agencies, or 50%,had more than the numher ofAverage 
Producers. Ofthe ! Associate Agencies with the top25%of Gross Revenuein thissubset of Associate 
Agencies, 0 Associate Agencies, or0%, exceeded the top 25% number of AverageProducers. Of the2 
Associate Agencies withTenure ofat least three years but less than four years located in counties with less than 
500,000 people, 1 Associate Agencies, or 50%,had more than the numher ofAverage Employees. O f t h e l 
AssociateAgencies with the top25% of Gross Revenuein this subset of AssociateAgencies, 0 Associate 
Agencies, or 0%, exceeded tbe top 25% number ofAverage employees. 

OfthelOAssociate Agencies withTenure of at least three years but less than lour years located 
incounties withgreaterthan 500,000 people, 2 Associate Agencies, or20%,had morethanthe number of 
AverageProducers Of the3Associate Agencies with the top 25% of Gross Revenue in this subset of Associate 
Agencies, 1 Associate Agencies, or33%,exceededthetop25% number of AverageProducers. Ofthe 10 
Associate Agencies withTenure of at least three yearshut less than four years located in counties withgreater 
than 500,000 people,3Associate Agencies,or 30%, had more than the number ofAverage Employees. Ofthe3 
AssociateAgencies with the top25% of Gross Revenuein thissubset of AssociateAgencies, 1 Associate 
Agencies, of33%, exceeded tbe top 25% number ofAverage Employees 

^. Oftbe5 Associate Agencies withTenure of at least twoyears but less than three years located 
in counties with less than 500,000 people,3Associate Agencies,or ^0%,had more than the number ofAverage 
Producers. Ofthe 1 Associate Agencies with the top25%of Gross Revenuein thissubset of Associate 
Agencies, 0 Associate Agencies, or0%, exceeded the top25% numberof AverageProducers. Of tbe5 
AssociateAgencieswithTenureofatleast two years but less than three years located in counties with less than 
500,000 people,3Assoeiate Agencies, or ^0%,bad than the number olAverage employees. OfthelAssociate 
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Agencies with the top 25% of Gross Re^^ 
0%, exceeded the top 25% numher ofAverage Employees. 

Gfthe7Associate Agencies withTenure ofat least two years hut less than three years located 
in counties with greater than 500^00 people,2Assoeiate Agencies, or 29%,had more than the numher of 
AverageProducers. Gfthe2Associate Agencies with the top 25% of Gross Revenue in this suhset of Associate 
Agencies, 1 AssociateAgencies, or 50%, exceeded the top25% numher of AverageProducers. G f t h e 7 
Associate Agencies withTenure of at least two years hut less than three years located in counties with greater 
than 500,000 people,! Associate Agencies, or 14%,had more than the numher ofAverage Employees. Gfthe2 
Associate Agencies with the top25%ofGrossRevenueinthissuhsetof AssociateAgencies, 1 Associate 
Agencies, or 50%, exceeded the top 25% numher ofAverage Employees. 

7. Gfthe4Associate Agencies withTenure ofat least one year hut less than two years located in 
counties with less than 500,000 people,! Associate Agencies, or 25%, had more than the numher ofAverage 
Producers. Gfthe 1 Associate Agencies with the top 25%of Gross Revenuein thissuhset of Associate 
Agencies, 0 Associate Agencies, or 0%, exceeded the top25%numher of AverageProducers. Gf the4 
Associate Agencies withTenure of at least one year hut less than two years located in counties with less than 
500,000 people,2AssociateAgencies,or50%,had more than the numher ofAverage employees. G f t h e l 
Associate Agencies withthetop25% of Gross Revenue inthissuhsetofAssociateAgencies,0 Associate 
Agencies, or 0%,exceeded the top 25% numher ofAverage Employees 

Gfthe9AssociateAgencieswithTenureofatleastoneyearhutlessthantwoyears located in 
counties with greater than 500,000 people,5Associate Agencies, or 5^%, had more than the numher ofAverage 
Producers. Gf the2 AssociateAgencies with the top25% ofGrossRevenuein thissuhset of Associate 
Agencies, 1 AssociateAgencies, or50%, exceeded the top25%numherof AverageProducers Gf the9 
Associate Agencies withTenure of at least one year hut less than two years located in counties with greater than 
500,000 people,4Associate Agencies, or 44%, had more than the numher ofAverage employees. G f t h e 2 
Associate Agencies withthe top 25% of Gross Revenue in thissuhset of Associate Agencies, 1 Associate 
Agencies, or 50%, exceeded the top 25% numher ofAverage Employees. 

8 Gf the 23Associate Agencies whose data are presented inTahle2Aahove(and are located in 
counties with less than 500,000 people), 10 Associate Agencies, or 43%,had more than the numher ofAverage 
Producers Gf the^ Associate Agencies with the top 25%of Gross Revenuein thissuhset of Associate 
Agencies, 2AssociateAgencies,or33%,exceeded the top 25% numher of Average Producers. Gf the23 
Associate Agencies whose data are presented inTahle2Aahove (and are located in counties with less than 
500,000 people), 10 Associate Agencies,or 43%,had more than the numher ofAverage Employees. G f t h e ^ 
Associate Agencies withthe top25% of GrossRevenueinthissuhsetof Associate Agencies, 2 Associate 
Agencies,or 33%, exceeded the top 25% numher ofAverage Employees 

Gfthe51 Associate Agencies whose data are presented inTahle2Bahove(and are located in 
countieswithgreaterthan 500,000 people), 25 Associate Agencies, or 49%, had morethanthe numher of 
Average Produced Gf thel3 Associate Agencies with the top 25% of Gross Revenue in these51 Associate 
Agencies,2Associate Agencies, orl5%,exceeded the top 25% numher ofAverage Producers Gf the51 
Associate Agencies whose data are presented inTahle2-Bahove(and are located in counties with greater than 
500,000 people),21 Associate Agencies, or41%, had more than the numher ofAverage Employees G f t h e l 3 
Associate Agencies with the top 25% of Gross Revenue in these51 Associate Agencies,5Associate Agencies, 
or 38%,exceeded the top 25% numherofAverage Employees 
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T A B L E 3-A 

N E W BUSINESS" POLICIES OF REPRESENTATIVE ASSOCIATE AGENCIES 
F O R AGENCIES W I T H COUNTY P O P U L A T I O N BELOW 500,000 PEOPLE 1 

Tenure2 Offices Average3 Low High Top 25% 
4+ 12 1,261" 679 3,162 2,032" 
3 2 1,1495 

836 1,461 1,461' 
2 5 6436 221 1,037 1,037= 
1 4 4537 290 632 632' 

Total 23 977* 221 3,162 1,506* 

T A B L E 3-B 

N E W BUSINESS" POLICIES OF REPRESENTATIVE ASSOCIATE AGENCIES 
FOR AGENCIES WITH COUNTY P O P U L A T I O N OVER 500,000 PEOPLE 1 

Tenure2 Offices Average3 Low High Top 25% 
4+ 25 1,246" 393 3,136 2,251" 
3 10 1,424' 636 3,480 2,6365 

2 7 1,1376 523 1,881 1,7566 

1 9 4927 267 812 6807 

Total 51 1,132* 267 3,480 1,945* 

Notes to Tables 3-A and 3-B 

1. In Table 3-A, we present the average number of policies that qualify as "New Business" that 
were written during the 2013 calendar year by the Representative Associate Agencies located in a county with a 
population over 500,000. In Table 3-B, we present the average number of policies that qualify as "New 
Business" that were written during the 2013 calendar year by the Representative Associate Agencies located in a 
county with a population below 500,000. 

2. "Tenure" is defined as the number of years for which a Representative Associate Agency has 
received commissions in every month for a complete twelve-month period. 

3. The Average number of New Business policies was calculated by taking the sum of the New 
Business policies written by each Associate Agency in each subset of Associate Agencies and dividing that sum 
by the total number of Associate Agencies in that subset of Associate Agencies. 

4. Of the 12 Associate Agencies with Tenure of at least four years located in counties with less 
than 500,000 people, 6 Associate Agencies, or 50%, exceeded the Average number of New Business policies. 
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OfthelAssociate Agencies with the top 
Associate Agencies,or 33%, exceeded the top 25%Average number ofNew Business policies. 

Of the 25 Associate Agencies withTenure of at least four years located in counties with greater 
than 500,000 people,9Associate Agencies, or 3^%, exceeded theAverage number ofNew Business policies. 
OfthelAssociate Agencies with tbe top 25% ofNew Business policies in this subset of Associate Agencies,2 
Associate Agencies, or 33%, exceeded the top 25%Average number ofNew Business policies. 

5. Of the2Assoeiate Agencies withTenure of at least three years but less than four years located 
in counties with less than 500,000 people,! Associate Agencies, or 50%, exceeded tbeAverage number ofNew 
Business policies. O f t h e l Associate Agencies with tbe top 25% ofNew Business policies in this subset of 
AssociateAgeneies,0 Associate Agencies, or 0%, exceeded tbe top25%Average number of NewBusiness 
policies. 

Of thelOAssociate Agencies withTenure of at least three years but less than four years located 
incounties with greater than 500,000 people,4Associate Agencies,or 40%, exceeded tbeAverage number of 
New Business policies. Of the3Associate Agencies with the top 25% ofNew Business policies in this subset 
of Associate Agencies,lAssociate Agencies,or 33%, exceeded the top 25%Average number ofNew Business 
policies. 

^ Of the5Associate Agencies withTenure of at least two years but less than three years located 
in counties with less than 500,000 people,2Associate Agencies,or 40%,exceeded tbeAverage numberofNew 
Business policies. Ofthe 1 Associate Agencies with tbe top25%ofNewBusinesspoliciesinthissubsetof 
Associate Agencies,0 Associate Agencies,or 0%,exceeded thetop25% AveragenumberofNewBusiness 
policies. 

Ofthe^AssociateAgencieswithTenureofat least two years but less than three years located 
in counties with greater than 500,000 people,3Associate Agencies,or 43%,exceeded tbeAverage number of 
New Business policies Of the2Associate Agencies witb the top 25% ofNew Business policies in this subset 
of Associate Agencies, lAssociate Agencies, or 50%, exceeded the top 25%Average number ofNew Business 
policies 

7. Ofthe4AssociateAgencieswithTenureofat least one year but less than two years located in 
counties with less than 500,000 people, 1 Associate Agencies,or25%, exceeded tbeAverage number ofNew 
Business policies. O f t h e l Associate Agencies with the top 25% ofNew Business policies in this subset of 
Associate Agencies,0 Associate Agencies, or 0%,exceeded the top 25%Average number of NewBusiness 
policies. 

Ofthe^AssociateAgencieswithTenureofatleastoneyearbutlessthan two years located in 
counties with greater than 500,000 people,5Associate Agencies,or 5^%,exceeded tbeAverage number ofNew 
Business policies. Of the2Assoeiate Agencies with the top 25% of New Business policies in this subset of 
AssociateAgencies, 1 Associate Agencies,or50%,exceededthetop25%Average number ofNewBusiness 
policies 

8 Ofthe^3AssociateAgeneieswhosedataarepresented in Table 3-A above(and are located in 
counties with less than 500,000 people),^Associate Agencies, or 35%,exceeded the overallAverage number of 
NewBusinesspoliciessetforthinTable3-A. OfthelAssociate Agencies with the top 25% ofNew Business 
policies inthissuhsetof AssociateAgencies, 1 AssociateAgencies,or 17%, exceeded the top 25%Average 
number ofNew Business policies. 

Ofthe51 Associate Agencies whose data are presented inTable 3-B above (and are located in 
counties with greater than 500,000 people), 19 Associate Agencies, or37%, exceeded the overall Average 
number ofNewBusiness policies set lorthinTable 3-B Ofthe 13Associate Agencies with the top 25% of 
NewBusiness policies inthissubsetofAssoeiateAgencies,5 Associate Agencies,or38%,exceeded the top 
25%Average numher ofNew Business policies 
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T A B L E 4-A 

A V E R A G E R E V E N U E PER " N E W BUSINESS" P O L I C Y OF REPRESENTATIVE ASSOCIATE 
A G E N C I E S IN COUNTIES W I T H POPULATION B E L O W 500,000 P E O P L E 1 

Tenure2 Offices Average3 Top 25% 
4+ 12 $99" $115" 
3 2 $1185 $139' 
2 5 $976 $130= 
1 4 $117" $1577 

Total 23 $103* $106* 

T A B L E 4-B 

A V E R A G E R E V E N U E PER " N E W BUSINESS" P O L I C Y OF REPRESENTATIVE ASSOCIATE 
A G E N C I E S IN COUNTIES W I T H POPULATION A B O V E 500,000 P E O P L E 1 

Tenure2 Offices Average3 Top 25% 
4+ 25 $126" $153" 
3 10 $137' $148' 
2 7 $130= $127= 
1 9 $1377 $1557 

Total 51 $131* $148* 

Notes to Tables 4-A and 4-B 

1. In Table 4-A, we present the average revenue of each policy that qualifies as "New Business" 
that was written during the 2013 calendar year by the Representative Associate Agencies located in a county 
with a population over 500,000. In Table 4-B, we present the average revenue of each policy that qualifies as 
"New Business" tbat was written during the 2013 calendar year by the Representative Associate Agencies 
located in a county with a population below 500,000. 

2. "Tenure" is defined as the number of years for which a Representative Associate Agency has 
received commissions in every month for a complete twelve-month period. 

3. The Average revenue per policy was calculated by taking the sum of the revenues of all the 
New Business policies written by each Associate Agency in each subset of Associate Agencies and dividing that 
sum by the total number of Associate Agencies in that subset of Associate Agencies. 

4. Of the 12 Associate Agencies with Tenure of at least four years located in counties with less 
than 500,000 people, 6 Associate Agencies, or 50%, exceeded the Average revenue per policy. Of the 3 
Associate Agencies with the top 25% Average revenue per policy, 2 Associate Agencies, or 67%, exceeded the 
top 25% Average revenue per policy. 
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Ofthe 25 Assoei^e Agency whhTenu^ 
than500^00 people, II Assoeiate Ageneies, or44%,exeeededthe Average revenue per poliey. O f t h e l 
Assoeiate Agencies with the top 25%Average revenue per poliey,3A5Soeiate Agencies,^ 
top 25%Average revenue per polios 

5. Of the2Assoeiate Agencies withTenure of at least three years hut less than four years located 
in counties with less than 500,000 people, I Associate Agencies, or 50%,exceeded theAverage revenue per 
policy. Ofthe t AssociateAgencieswiththetop25%Averagerevenueperpohcy,0 Associate Agencies, or 
0%, exceeded the top 25%Average revenue per policy. 

Of thelOAssociate Agencies withTenure ofat least three years hut less than ^our years located 
in counties with greater than 500,000 people,5Assoeiate Agencies, or 50%,exceeded theAverage revenue per 
policy O f t h e l Associate Agencies with the top 25%Average revenue per policy,! Associate Agencies, or 
33%, exceededthe top 25%Average revenue per policy. 

^. Of the5 Associate Agencies withTenure ofat least two years hut less than three years located 
in counties with less than 500,000 people,3 Associate Agencies, or 60%, exceeded theAverage revenue per 
policy O f t h e l Associate Agencies with the top 25%Average revenue per policy,0Associate Agencies, or 
0%,exceeded the top 25%Average revenue per policy. 

OfthelAssociate Agencies withTenure of at least two years hut less than three years located 
in counties with greater than 500,000 people,3Associate Agencies, or 43%, exceeded theAverage revenue per 
policy. Ofthe2Associate Agencies withthetop25%Average revenue per policy, I Associate Agencies,or 
50%, exceeded the top 25%Average revenue per policy. 

7 OfthelAssociate Agencies withTenure ofat least one year hut less than two years located in 
counties withless than 500,000 people, 2 Associate Agencies,or50%,exceededthe Average revenue per 
policy O f t h e l Associate Agencies with the top 25%Average revenue per policy,0Associate Agencies, or 
0%, exceeded the top 25%Average revenue per policy 

OfthelAssociate Agencies withTenure ofat least one year hut less than two years located in 
counties with greater than 500,000 people,4 Associate Agencies, or 44%,exceeded theAverage revenue per 
policy. Ofthe2 Associate Agencies withthe top25% Average revenue per policy, I Associate Agencies,or 
50%,exceeded the top 25%Average revenue per policy 

8 Of the 23Associate Agencies whose data are presented inTahle4Aahove (and are located in 
counties with less than 500,000 people),IOAssoeiate Agencies, or 43%,exceeded the overaltAverage revenue 
per policy set forth inTahle4A. Of the6Associate Agencies with the top 25%Average revenue per policy in 
thissuhset of Associate Agencies,2Associate Agencies, or 33%,exceeded the top 25%Average revenue per 
policy. 

Of the5 l Associate Agencies whose data are presented inTahle 4-13 ahove(and are located in 
counties withgreater than 500,000 people), 21 Associate Ageneies,or4t%,exceeded the overall Average 
revenue per policy set forth inTahle4B Of thel3 Associate Agencies with the top 25%Average revenue per 
policyin thissuhsetofAssociateAgencies, 6 Associate Agencies, or 46%, exceeded the top 25%Average 
revenue per policy. 

P A R T H 

Par t l lo f th i s Itetnsetsforthcertain revenue and expenseintonnationfor the franchised Associate 
Agencies operating for at least one full calendar year This Part II oflteml^contains information ^or Associate 
AgenciesthatwereopenatleastonefullcalendaryearasofOecernher3l,20l3and that reported their expenses 
toBrightwayinresponsetoasurveysent toa l l AssociateAgencies Excludedfronr thisPart Hare the 
following^i) AAOs whohave not heen receiving commissions forafullcalendaryearas of Oecetnher3l, 
20l3^(ii) our company-owned Agency^ and(iii) AAOs whose survey results were incomplete or materially 
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decent The A A O s m c l u d e d m P ^ ^ o f this hem shatthereferredtoasthe^Representative Associate 
Agencies". There are 69 Representative Associate Agencies contained in Part IT 

tn Tahie 5, we provide certain revenue and expense information ^or the Representative Associate 
Agencies.The primary purpose ofTahie^heiow is to disclose the average annual amount of various types of 
expenses incurred hy Representative Associate Agencies as ofthe end of2013.Tahle5is also intended to show 
how the different types of expenses change in relation to the amount of correspondingaverage revenues 
reported. The information set forth in Tahle 5 is the result of averaging reported annual expenses trom 
Representative Associate Agencies that hy the end of the 2013calendar year were open anywhere ^rom one tull 
year to six or more years. See Parttofl teml9forahreakout of average annual revenue hased on numher of 
years open(which we refer to as ^Tenu^e"). 

When examining these^gures, please notethatGross Revenue already incorporates the percentage of 
commissions that are retained hy us asaroyalty^comprising 15% of the Brightway Sales Commissions owed to 
ustorNewAccountsand45%oftheBrightway Sales Commissions owedtous for Renewal Aceounts(as 
deserihed more fully inhem6) . tnotherwords,the royalty owedtoushas already heen deducted hetbre 
arriving at the Cross Revenue figures set forth inTahle5 Additionally, please note that some of the AAC^s 
helow brought books ofbusiness with them when they opened their Agency, which increased their initial 
revenue figures Substantiation of thedataused in preparingthis information willbemadeavailableupon 
reasonable request 

T A B L E D 

A V E R A C E R E V E N U E A N D E^RENSE INFORMATION 
OE R E P R E S E N T A T I V E A S S O C I A T E A G E N C I E S EOR T H E 2013 C A L E N D A R Y E A R 

, ' f * • ' 5 " J 

' 1 ' * ' t ^ Average 1 % of Rev. 
Top 25% 
Average1 

% of Rev. 
(Top 25%) 

Revenue 256,5542 $434,5322 

Total Compensation 146,9753 57.3% $216,6883 49.9% 

Gross Profit 109,5794 42.7% $217,844" 50.1% 

Total Other Expenses 78,9345 30.8% $88,0025 20.3% 

Owner Benefit 30,6456 11.9% $129,8425 29.9% 

Owner Pre-Tax Earnings $59,3806 23.1% $196,4126 45.2% 

Avg. No. of Producers (including 
owner) 3.577 4.447 

Avg. Revenue per Producer $71,864* $97,868* 

Avg. Total Compensation per 
Producer (including owner) $41,1699 $48,8049 
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N o ^ t o T a b ^ 

F n̂ thisTable 5, represent averagerevenueandexpenseinformation fortheRepresen^ive 
Associate Agencies contamedmPart^of this hem. The averages were catcntatedhy taking the snmofeach 
hneitem for eachoftheRepresentative Associate Agenciesanddividing that snmhythetotatnnm 
Representative Associate AgenciesinthisPart^whieh is 6^. The^op25%Ave^age"coinmninTahle5 
represent the averages of the top t7ofthe^Representative Associate Agencies ^in terms of Owner PreT^ 
Eamings^in this Part ttofttemt^. 

2. The tê m ^Revenue" means the Brightway Sales commissions ^commissions paid hy the 
OontractedOompanies tons or assigned hy yon to usfor the sale, renewal,service or delivery ofaspeci^ic 
policy through yon) earned hy our Representative Associate Agencies, less thet5% royalty owed to ns tor N ^ 
Business and the 45% royalty owed to us fot̂  Renewal Business.^Revenue" is exclusive of ^a)^AAO Shared 
Expenses" âs described more fully in Note^ to t tem^and^h) all other costs and expenses you incur in the 
operation of yourAgency,includingalt other feespayahle tousorourafttliates. Ofthe6^Representative 
AssociateAgencies,27AssociateAgeneies,or3^%,exceeded the average Revenue set forth inTahle5 Ofthe 
^Representative Associate Agencies withthe top25% of Owner RreTax Earnings,6AssociateAgencies,or 
35%,exceededtheaveragetop25%Revenueset^orthinTahle5 

3. The term ^Total Compensations means the total paytoll, payroll taxes and pension, and 
insurance and henettts reported hy the Representative Associate Agencies, including owner compensation. Of 
the^l46,^5inaverageTotal Compensation, there was an average o f ^ l 3 3 , ^ 3 i n total payroll ^including an 
averageof^^,735inpayroll for the owner^s)of the Agency),^10,030 in payroll taxes and pension,an 
in insurance andhenettts. Of the ^Representative AssociateAgencies, 2^ AssociateAgencies, or4t%, 
exceeded the averageTotal Compensation set forth inTahle5. Ofthe 6^ Representative Associate Agencies, 26 
Associate Agencies,or3^%, exceededthe^2^,735 average payrollfortheowner^s)of the Agency. Ofthe 
^216,6^ in average top 25% Total Compensation,there was an average of^l^5,556 in total payroll ^including 
an average of ^66,570 in payrollfor the owners) of the Agency),^l3,477inpayrolltaxes and pension, and 
^,654ininsuranceandhene^ts Of thel7Representative Associate Agencies with the top 25% of Owner Pre-
Tax Earnings,^Associate Agencies,orl^%,exceeded the average top 25%TotalCompensation set forth in 
Tahle5. Ofthel7RepresentativeAssociateAgencieswiththetop25%ofOwnerPreTaxEamings,6Associate 
Agencies, or 35%, exceeded the ^66,570 top 25% average payroll tor the owner^s)of the Agency. 

4. Theterm ^Cross Profit" means the Revenue subtracted by tbeTotal Oompensation, which 
includes owner compensation Of the ^^Representative Associate Agencies, 24 Associate Agencies,or35%, 
exceededthe average CrossProfit set forthinTable5. Ofthe ^Representative Associate Agencies withthe 
top 25% of Owner Pre-Tax Eamings,7Associate Agencies,or4t%, exceeded the average top 25% Cross Protit 
set forth inTable5. 

5. Thetet^m^Total Othe^Expenses"meansthe total advertising expenses,selling expenses,dues 
and subscriptions, rent, utilities and upkeep, telephone, automation and service agreement expenses, aecountm^ 
legal,andfinancerelatedexpenses,errors^omissions and other insurance expenses and other ofhce expenses 
^continuing education, supplies,printing, postage and miscetlaneous)reported by the Representative Associate 
Agencies Ofthe^,^34inaverageTotalOtherExpenses,therewasanaverageof^,670inadvertising 
expenses, ^6,475in selling expenses,^4,505 in dues and subscriptions,^25,t26 in rent, utilities, and upke^ 
^I2,^30in telephone, automation and service agreement expenses,^6,4^ inlegal,accountingand^nance 
related expenses, ^6,104 in errors ^ omissions and other insurance expenses and ^,^16 in other of^tce 
expenses. Of the 6^ Representative Associate Agencies, 22 Associate Agencies, or 32%, exceeded the average 
Totat OtherExpensesset t^rthinTable5. Ofthe 17 Representative Associate Agencies withthetop25%of 
Owner Pre^Tax Earnings,^Associate Agencies, or4l%,exceeded the average top 25% Total Other Expenses 
set forth inTable5 

6. Tbetet^m^Owner Benetit"means Revenues lessthesum ofTotal Compensation, including 
owner compensation, and TotalOtherExpenses. Oftbe ^^Representative Associate Agencies,2^, o r 4 l % , 
exceeded the average Owner Benefit set forth inTahle5 Of thel7Representative Associate Agencies with the 
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top 25% of Revenue, 7 Associate Agencies, or 41%, exceeded the average top 25% Owner Benefit set forth in 
Table 5. Combining the average Owner Benefit set forth in Table 5 and the average payroll for the owner set 
forth in Note 3 of Table 5 results in a total of $59,380 in "Owner Pre-Tax Earnings". Of the 69 Representative 
Associate Agencies, 28, or 41%, exceeded the $59,380 average pre-tax earnings to the owner(s) of the Agency. 
Combining the average top 25% Owner Benefit set forth in Table 5 and the average payroll for the owner set 
forth in Note 3 of Table 5 results in a total of $ 196,412 in "Owner Pre-Tax Earnings" for the top 25% Agencies. 
Of the 17 top 25% Representative Associate Agencies, 7, or 41%, exceeded the $196,412 average pre-tax 
earnings to the owner(s) ofthe Agency. 

7. The term "Average Number of Producers" means the average number of producers, including 
owners, reported by each of the Representative Associate Agencies who eligible to receive commissions as of 
12/31/2013. Of the 69 Representative Associate Agencies, 34, or 49%, exceeded the Average Number of 
Producers set forth in Table 5. Of the 17 Representative Associate Agencies with the top 25% of Owner Pre-Tax 
Earnings, 6 Associate Agencies, or 35%, exceeded the top 25% Average Number of Producers set forth in Table 
5. 

8. The term "Average Revenue per Producer" means the average Revenue set forth in Table 5 
divided by the Average Number of Producers set forth in Table 5. Of the 69 Representative Associate Agencies, 
31, or 45%, exceeded the Average Revenue per Producer set forth in Table 5. Of the 17 Representative 
Associate Agencies with the top 25% of Owner Pre-Tax Earnings, 6 Associate Agencies, or 35%, exceeded the 
top 25% Average Revenue per Producer set forth in Table 5. 

9. The term "Average Total Compensation per Producer" means the average Total Compensation 
set forth in Table 5 divided by the Average Number of Producers set forth in Table 5. Of the 69 Representative 
Associate Agencies, 22, or 32%, exceeded the Average Total Compensation per Producer set forth in Table 5. 
Of the 17 Representative Associate Agencies with the top 25% of Owner Pre-Tax Earnings, 3 Associate 
Agencies, or 18%, exceeded the average top 25% Total Compensation per Producer set forth in Table 5. 

P A R T III 

Part III of this Item sets forth information regarding the average amount of "New Business" premiums 
sold by each producer working in the office of franchised Associate Agencies operating for between four and 
five years as of December 31, 2013. The AAOs included in Part III of this Item shall be referred to as the 
"Representative Associate Agencies." There are 15 Representative Associate Agencies contained in Part III. 
Part III also presents industry average data for independent agencies that have been operating between four and 
five years as of December 31, 2013, as reported in the IIABA 2013 Best Practices Study, which captured annual 
new business property and casualty insurance premium data from the top -250 agencies in the country broken 
out by line of business to highlight how the best performing agencies in the country fare. These are among the 
best-performing agencies selling personal and commercial lines of property and casualty insurance throughout 
the U.S. The results of the comparative analysis presented are based upon a comparison of the personal lines 
new business premium data captured in the Study versus the New Business premiums (which is predominately 
personal lines premiums) generated by similarly tenured Representative Associate Agencies (who are 
predominately located in Florida). 

BRIGHTWAY Average Dollar Value of "New Business" Premiums sold per Producer 
during the 2013 calendar year (tenure of 4-5 years): $598,020 

INDUSTRY Average Dollar Value of "New Business" Premiums per Producer during 
the 2013 calendar year (tenure of 4-5 years): $246,504 
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The B^ghtwayAverageDo^r V a l u e d 
calendar year was ea leu^edhysum^^ "NewBusmess^soldhyRepresentative 
Associate Agencies during the 2013ealendar year, and dividing th^^ 
the Representative Associate Agencies. OTthe 42 producers in thei^Representative Associate Agencies, 12 
producers,or29%,exceededtheBrightwayAverageDoilarValueof"New8usiness"Premium^ 
Producer during the 20t3eatendar year set forth ahove.ThetndustryAverage Dollar Value of"New Business" 
Premiums sold per Producer during the 2013ealendar year is set lorth in the ltABA2013Best Practices Study. 

C E N E R A L N O T E S T O I T E ^ ^ 

1. Some AAOs have earned the ahove amounts. There is no assurance that you will earn as much 
You should not use the information set forth in the ahove charts as an indication ofhow well your franchise will 
do.Actual results vary trom Associate Agency to Associate Agency,and we cannot estimate the pertormance of 
aparticular Associate Agency. Revenues and expenses may vary In particular, the revenues and expenses of 
yourhusiness will hedirectly aflectedhy many factors,such aŝ  (a)geographie locations (h)advertising 
effectiveness hased on market saturation^c)whether you operate the business personally or hireamanager^d) 
employee salaries and henetits^e) insurance eosts^^ahility to generate customers^g) customer loyalty^ and 
(h)employment conditions in the market. 

2. Noassurancescanhegivenand we donot represent that any particular AAO willachieve 
ttnancial results similar to the sales reported here. Your sales asastart-up enterprise may vary substantially as 
comparedtothe sales disclosed inthe charts above.^Be are providing you withthe preceding data with the 
understanding that you will do your own research todevelop data with which to perform your analysis. 
Reviewing this limited amount of information cannot substitute for thorough research on your part and careful 
evaluation ofthis franchise opportunity with protessional and legal advisors. 

3. This analysis does not contain complete information concerning the operating costs and 
expensesthat you will incurinoperatingyour Associate Agency Operatingcostsandexpensesmay vary 
substantially Irom business to business. 

4. There^noa^snranee tha tyonw^doaswel l as the Associate Agencies d^enssedahove^ 
If yon rely npon the above t^gnre^ yon mnst accept the rls^ of not doing a^welh hnportantly,you should 
not consider the Oross Revenues presented in the tables above to he the actual potential gross revenues that you 
will realise, ^ e d o not represent that you can or will attain these levels of sales or revenues, or any particular 
level of sales or revenues.^edo not represent that you will generate income, which exceeds the initial payment 
of, or investment in, the franchise. Therefore, we recommend that you make your own independent 
investigation to determine whether or not the tranchise may be protttable to you. You should use the above 
information only as a reference in conducting your analysis and preparing your own projected income 
statements and cash flow statements, ^esuggeststronglythat you consult your ttnaneial advisor or personal 
accountant concerning the preparation ofyour financial projections, including any applicable taxes that you may 
incur in operating an Associate Agency. 

5 Otherthan theprecedingltnancialpertbrmaneerepresentation, wedonot makeany ttnancial 
performance representations, ^ e also do not authorise our employees or representatives to makeany such 
representations either orally or in writing. If you are purchasing an existing Associate Agency,however, we may 
provide you with the actual records of that Associate Agency.lf you receive any other tinancial performance 
information or projections of your future income, you should report it to our managementby contacting David 
f i l l e r from our corporate ofttces at Brightway Insurance, Inc.,3733^est University Bou^ 
Jacksonville, Florida 32217, (904) 764 9554, the Federal Trade Commission, and the appropriate state 
regulatory agencies 
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I T E M 20 
OUTLETS A N D FRANCHISEE INFORMATION 

Table No. 1 — Systemwide Agency Summary 
For Fiscal Years Ended December 31, 2011, 2012, and 2013 

Agency Type Year Agencies at 

Start of Year 

Agencies at 

End of Year 

Net Change 

Franchised 2011 65 80 + 15 

2012 80 102 +22 

2013 102 108 +6 

Company- 2011 2 2 0 

Owned 2012 2 2 0 

2013 2 1 -1 

Total Agencies 2011 67 82 + 15 

2012 82 104 +22 

2013 104 109 +5 

Table No. 2 - Transfers of Agencies from Franchisees to New Owners 
For Fiscal Years Ended December 31, 2011, 2012, and 2013 

(Other than to Brightway or Its Affiliates) 

State Year Number of Transfers 

Florida 2011 0 

2012 1 

2013 1 

North Carolina 2011 0 

2012 0 

2013 1 

Total 2011 0 

2012 1 

2013 2 
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Table No. 3 - Status of Franchised Agencies 
For Fiscal Years Ended December 31, 2011, 2012, and 2013 

State Year Agencies at 
Start of 

Year 

Agencies 
Opened 

Terminations Non-
Renewals 

Reacquired 

by 
Brightway 

Ceased 
Operations 

- Other 
Reason 

Agencies 
at End of 

Year 

Alabama 2011 0 2 0 0 0 0 2 

2012 2 0 0 0 0 2 0 

2013 0 0 0 0 0 0 0 

Arizona 2011 0 0 0 0 0 0 0 

2012 0 1 0 0 0 0 1 

2013 1 0 0 0 0 0 1 

Florida 2011 65 12 1 0 p 0 76 

2012 76 19 2 0 0 1 92 

2013 92 7 0 0 0 0 99 

Georgia 2011 0 2 0 0 0 0 2 

2012 2 2 0 0 0 0 4 

2013 4 1 0 0 0 1 4 

Kentucky 2011 0 0 0 0 0 0 0 

2012 0 0 0 0 0 0 0 

2013 0 1 0 0 0 0 1 

Ohio 2011 0 0 0 0 0 0 0 

2012 0 1 0 0 0 0 1 

2013 1 0 0 0 0 1 0 

South 2011 0 0 0 0 0 0 0 
Carolina 2012 0 1 0 0 0 0 1 

2013 1 0 0 0 0 1 0 

Texas 2011 0 0 0 0 0 0 0 

2012 0 3 0 0 0 0 3 

2013 3 0 0 0 0 0 3 

Total 2011 65 16 1 0 0 0 80 

2012 80 27 2 0 0 3 102 

2013 102 9 0 0 0 3 108 
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Table No. 4 - Status of Company-Owned Agencies 
For Fiscal Years Ended December 31, 2011, 2012, and 2013 

State Year Agencies at 
Start of 

Year 

Agencies 
Opened 

Agencies 
Reacquired 

from 
Franchisees 

Agencies 
Closed 

Agencies 
Sold to 

Franchisees 

Agencies at End 
of Year 

Florida 2011 2 0 0 0 0 2 

2012 2 0 0 0 0 2 

2013 2 0 0 1 0 1 

Total 2011 2 0 0 0 0 2 

2012 2 0 0 0 0 2 

2013 2 0 0 1 0 1 

Table No. 5 - Projected New Franchised Agencies as of December 31, 2013 

S T A T E 

F R A N C H I S E 
A G R E E M E N T S SIGNED 

BUT A G E N C Y 
NOT OPENED 

PROJECTED NEW 
FRANCHISED 
AGENCIES IN 

T H E N E X T FISCAL Y E A R 

PROJECTED C O M P A N Y 
OWNED OPENING IN 
NEXT FISCAL Y E A R 

Arizona 1 1 0 

Florida 1 0 0 

Georgia 1 1 0 

Missouri 1 1 0 

North Carolina 1 1 0 

Total 5 4 0 

Attached as Exhibit D is a list of the address and telephone number of each franchised location and the 
name of the applicable franchisee as of the date of this Disclosure Document. Listed in Exhibit D to this 
Disclosure Document is the contact information for the Brightway franchisees that had a franchise agreement 
terminated, canceled, not renewed, or otherwise voluntarily or involuntarily ceased to do business under a 
franchise agreement, or failed to communicate with us within 10 weeks of the issuance date of this Disclosure 
Document. If you buy this franchise, your contact information may be disclosed to other buyers when you leave 
the franchise system. In some instances, current and former franchisees sign provisions restricting their ability 
to speak openly about their experience with the Brightway franchise system. You may wish to speak with 
current and former franchisees, but be aware that not all such franchisees will be able to communicate with you. 

There is presently no trademark specific franchisee organization associated with the Brightway System. 

I T E M 21 
F I N A N C I A L S T A T E M E N T S 

Attached as Exhibit A to this Disclosure Document are audited financial statements for our fiscal year 
that ended December 31, 2011, 2012, and 2013. 
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I T E M 22 
C O N T R A C T S 

The following agreements related to your business are attached as exhibits to this Disclosure Document: 

Exhibit B: Associate Agency Owner Agreement 
Exhibit 1 to AAO Agreement: Guaranty of AAO's Undertakings 
Exhibit 3 to AAO Agreement: Collateral Assignment of Lease 
Exhibit 4 to AAO Agreement: Forms of Initial Fee Note & Guaranty 
Exhibit 6 to A A O Agreement: Site Selection Addendum 
Exhibit 7 to AAO Agreement: Confidentiality and Non-competition 
Agreement 
Exhibit 8 to AAO Agreement: Conditional Assignment of AAO's Telephone 
Numbers, Facsimile Numbers, and Domain Names 
Exhibit 9 to AAO Agreement: Electronic Funds Withdrawal Authorization 

Exhibit C: Conversion Addendum. 

Exhibit D: Sample Termination and Release 

I T E M 23 
R E C E I P T S 

The last two pages of this Disclosure Document are detachable receipts acknowledging your receipt of 
this Disclosure Document. Please sign and date both Receipts fas of the date you received this Disclosure 
Document), return one Receipt to us and retain one for your records. If you are missing these Receipts, please 
contact us at the following address or telephone number: 

Brightway Insurance, Inc. 
3733 West University Boulevard, Suite 100 

Jacksonville, Florida 32217 
(904) 764-9554 
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