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EXHIBITS

Exhibit A - Agreed Statement of Facts

(ALD 507 of 1978)

IN THE SUPREME COURT OF NEW SOUTH WALES

ADMINISTRATIVE LAW DIVISION

No. 507 of 1978 1.

SENTRY LIFE ASSURANCE

LIMITED

Plaintiff

THE COMMISSIONER OF

PAYROLL TAX

Defendant

AGREED STATEMENT OF FACTS

DAWSON WALDRON,
Solicitors,

60 Martin Place,
SYDNEY. NSW 2000

231 0033 (WDC)
D.X. 355
050379

ZWDC5

306.

Sentry Life Assurance Limited
(hereinafter referred to as
"Sentry") a company incorpo-
rated in the State of New
South Wales under the name of
Commercial & General Life
Assurance Limited and which
subsequently changed its name
by special resolutions duly
passed by its shareholders to
Commercial Life Assurance
Limited and then to Sentry
Life Assurance Limited and
having its registered office
until August 1976 at 115 Pitt
Street, Sydney, and from
that date at 61 Lavender
Street, Milsons Point, car-
ried on during the period

to 31lst

lst September, 1971,

December, 1976, the business

of life insurance at 115 Pitt

Exhibit A
Agreed Statement of Facts
(ALD 507 of 1978)
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Exhibit A - Agreed Statement
of Facts (ALD 507 of 1978)

Street, Sydney and at branch offices at 69 & 87 Clarence
Street, Sydney, until August 1976 and then at 61 Lavender
Street, Milsons Point, and also since incorporation at 74-

76 Crown Street, Wollongong. During the period lst September
1971, to 3lst December, 1976, Sentry made payments to the
companies partnerships and individuals hereinafter referred
to in respect of which the Commissioner of Payroll Tax has

assessed payroll tax. 10

Exhibit A
Agreed Statement of Facts
307. (ALD 507 of 1978)



Exhibit A - Agreed Statement

of Facts Case 1 Eric Phillips

& Associates Pty. Ltd.
PAYMENTS MADE TO PROPRIETARY LIMITED COMPANIES THERE BEING
AN EXCLUSIVE AGENCY AGREEMENT BETWEEN THE PROPRIETARY LIMITED
COMPANY AND SENTRY.

Case 1 - ERIC PHILLIPS & ASSOCIATES PTY. LIMITED

1.1 Eric Phillips & Associates Pty. Limited a company duly
incorporated in the State of New South Wales on 12th
March, 1974 and having its registered office at 543
Pittwater Road, Brookvale (hereinafter referred to in
this case as "the Company") carried on business of a
life assurance Agent dufing the period 12th March,
1974 to 31st December, 1976 (hereinafter in this case
referred to as "the said period") at premises of
Sentry initially at 69 Clarence Street then from 87
Clarence Street, Sydney, and latterly from the com-
pany's own office at 543 Pittwater Road, Brookvale.
During a period of incapacity of one of the directors
hereinafter referred to the business was conducted
from the home of the directors at 32 Derwent Street,
Wheeler Heights. The directors of the Company during
the said period were Eric Noel Phillips and Carmel
Lorraine Phillips both of 32 Derwent Street, Wheeler
Heights both of whom were employed full time by the
Company.

1.2 On 1lst May, 1973, Eric Noel Phillips entered into an

agency agreement with Sentry. On or about 12th March,

Exhibit A - Agreed Statement
of Facts Case 1 Eric Phillips
308. & Associates Pty. Ltd.
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Exhibit A - Agreed Statement

of Facts Case 1 Eric Phillips

& Associates Pty. Ltd.
1974, this agency was assigned by Eric Noel Phillips
to the Company by oral agreement and with the consent
of Sentry. The agency was assigned on the basis that
the agreement between the Company and Sentry remained
in force during the said period. The document marked
exhibit "S1" is a copy of the agreement between Eric
Phillips and Sentry and sets out the terms applicable
to the agreement between the Company and Sentry.
The total amount of commission received by the Company
during the said period from Sentry was $35,508.88 which
amount represented 90% of the gross income of the Com-
pany during the period.” The remaining 10% of gross
income of the Company consisted of payments made to the
Company by Sentry pursuant to a sickness and accident
policy taken out by the Company with Sentry on the
life of one of the directors, Eric Phillips arising
out of the illness of the said Eric Phillips.
The Directors of the Company prepared each business
day a list of persons whom they thought might need or
be interested in life insurance and who they intended
contacting that day. The names of those persons were
obtained by the Directors of the Company from Clients
for whom they had arranged insurance previously, or
from friends and acquaintances who had given them the

names of such persons or other leads or information.

Exhibit A - Agreed Statement
of Facts Case 1 Eric Phillips
309. & Associates Pty. Ltd.
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Exhibit A - Agreed Statement

of Facts Case 1 Eric Phillips

& Associates Pty. Ltd.
Sentry did not make available to the Company during
the séid period the names of any persons for whom the
Company could arrange life insurance nor any leads or
information as to potential clients.
The Company had no authority to issue cover notes of
insurance on behalf of'Sentry and did not issue any
cover notes of insurance during the said period.

The directors of the Company if a Client indicated to

them that he would like insurance taken out suggested

to the Client that the policy be taken out with Sentry.

If the Client agreed the directors of the Company ar-
ranged for the Client to fill out a proposal form or
occasionally filled this out on behalf of the Client.
On approximately three occasions during the said
period, clients indicated to the directors that they
wished to insure with a Company other than Sentry.

The directors referred these Clients to another insur-

ance agent who was a personal friend of theirs and who

arranged insurance with the insurance company concerned.

The directors of the Company had a mutual arrangement

with such friends that if they had clients who required

insurance with Sentry they would refer the clients to
the Company. No commission was received by the Com-
pany where insurance was arranged for such clients

with a company other than Sentry.

Exhibit A - Agreed Statement
of FactsCase 1 Eric Phillips
310. & Associates Pty. Ltd.
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1.7

1.9

Exhibit A - Agreed Statement
of Facts Case 1 Eric Phillips
& Associates Pty. Ltd.
The -Directors of the Company collected from the client
a cheque for the initial premium, such cheques always
being made payable to Sentry. The proposal form and
cheque for the initial premium was then lodged with
Sentry.
Sentry then prepared a policy document which was given
to the Company which subsequently forwarded it on to
the Client.
When, as a result of non-payment of premiums by the
insured, the policy lapsed within the first two years
from the date when the policy was effected, a part of
the commission paid to the Company was debited to the
Company's account, that part being calculated in ac-
cordance with the agreement between the Company and
Sentry.
Commission was paid to the Company in accordance with
a,monthiy statement forwarded to the Company by Sentry
without any deduction of income tax. No commission was
deducted by the Company from the initial premium col-

lected by it from the clients. All subsequent premiums

were paid by the Client direct to Sentry, either direct

by way of cheque through the mail or by bank authority
or order on the client's employer which was arranged
by the Company at the time the proposal form was com-
pleted by the Client.

Exhibit A - Agreed Statement

of Facts Case 1 Eric Phillips
311. & Associates Pty. Ltd.
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Exhibit A - Agreed Statement

of Facts Case 1 Eric Phillips

& Associates Pty. Ltd.
During the period the Company operated from premises
of Sentry in Clarence Street, Sydney, as more parti-
cularly described in paragraphs 12, 13 and 14 hereof
and Milsons Point, North Sydney, and also from the home
of the directors of the Company, at 32 Derwent Street,
Wheeler Heights and from an office of the Company at
543 Pittwater Road, Brookvale.
During the period 12th March, 1974 to August, 1976 a
specific office was set aside by Sentry in its offices
in Clarence Street, for the use of the directors of the
Company. One of the directors of the Company attended
the office during that period most days each week. The
first few hours each day were spent by the director
making telephone calls to prospective clients on the
list of persons referred to in paragraph 4 seeking to
arrange an appointment with such clients to discuss
their insurance needs. A telephone was available to
the directors of the Company in the office supplied by
Sentry. ©No charge was made by Sentry for the use of
the telephone or the office during the said period.
The directors of the Company did not attend the office
of Sentry every day. When the directors had previously
arranged appointments with persons in the vicinity of
their home, they would make telephone calls to clients

from their home and not attend the offices of Sentry

Exhibit A - Agreed Statement
of Facts Case 1 Eric Phillips
312. & Associates Pty. Ltd.

10

20



Exhibit A - Agreed Statement
of Facts Case 1 Eric Phillips
& Associates Pty. Ltd.
on those days. After the first few hours each day,
the directors of the Company usually spent the remain-
der of the day interviewing clients. Approximately
25% of clients interviewed were interviewed in an
interview room in Sentry's offices. The remaining
clients were interviewed at the client's homes, places
of work or other places arranged that were convenient 10
to the client.
As well as an office and telephone, Séntry made avail-
able to the Company a secretary who did all typing
required by the Company. This typing consisted almost
exclusively of letters written to clients by the Com-
pany enclosing the policy document or other letters to
clients concerning the policy or the payment of pre-
miums where those premiums were overdue. No charge
was made by Sentry to the Company for the provision of
these secretarial services. 20
When a premium was not paid by the insured on the due
date, Sentry notified the insured by letter and forwar-
ded a copy of the letter to the Company and the direc-
tors of the Company then endeavoured to contact the
insured and informed him.that the policy would lapse
if the premium was not paid. The directors of the
Company knew their clients personally and usually cal-

led on the clients and collected from them the cheque

Exhibit A - Agreed Statement
of Facts Case 1 Eric Phillips
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1.18

Exhibit A - Agreed Statement

of Facts Case 1 Eric Phillips

& Associates Pty. Ltd.
made payable to Sentry for the amount of the premium
if it was overdue.
The Directors of the Company when they had any ques-
tions or if they wished to discuss any matters with
Sentry contacted the Divisional Sales Manager of
Sentry.
The Divisional Sales Manager did not make any sugges-
tions to the Company as to hpw it should conduct its
agency business. The Company occasionally received
from Sentry brochures and the directors of the Company
occasionally attended voluntary meetings arranged by
Sentry for agents engaged by it. A meeting was called
by the Divisional Sales Manager of Sentry only when
there was a significant change in the tax law affecting
insurance premiums or a change in the type of insurance
policies offered by Sentry. The meetings were held at
Sentry's premises. The director of the Company did
not attend any initial training course conducted by
Sentry.
Eric Phillips one of the directors of the Company was
i1l during the period 16th December, 1975 to August,
1976. The directors of the Company notified the Divi-
sional Sales Manager of Sentry of this fact. The
directors also arranged for another agent of Sentry to

attend to current matters of the Company which the

Exhibit A - Agreed Statement
of FactsCase 1 Eric Phillips
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1.19

1.20

1.21

Exhibit A - Agreed Statement
of Facts Case 1 Eric Phillips
& Associates Pty. Ltd.
directors could not attend to during that time. The
Company continued to receive commission except in res-
pect of any new policies that were effected by the
other agent. During that period the directors of the
Company were not otherwise absent.
When a medical examination was required in connection
with_an insurance policy, the directors of the Company
arranged this with the Client. Sentry supplied to
the Company a list of doctors where it was necessary
for the client to see a specialist because of some
particular medical condition. In all other cases the
Company arranged for a medical examination to be con-
ducted by the client's own doctor.
All communications with Sentry, that is delivery of
proposals and picking up of policies, were undertaken

by hand.

The Company received no benefits by way of remuneration

from Sentry other than commission.

Sentry provided for the Company in respect of one of
its directors Eric Noel Phillips life and disability
insurance cover. The Company was not required to pay
any premiums in respect of this insurance.

As far as the directors of the Company are aware, no
clients of the Company for whom insurance was arranged

died during the said period. The directors of the

Exhibit A - Agreed Statement
of Facts Case 1 Eric Phillips
315. & Associates Pty. Ltd.

10

20



Exhibit A - Agreed Statemer=:
of FactsCase 1 Eric Phillirs
& Associates Pty. Ltd.
Company informed their clients that in the event that
they wished to make a claim under any policy, they
should first contac¢t the directors of the Company.
The Company did not receive any notice of any claims
during the said period.
During the said period, as far as the directors of th=
Company are aware, no disputes arose relating to any
policy arranged by the Company or any claim relating
thereto.
Except as hereinbefore set out the facts contained ir

the preceding 24 paragraphs applied without signi-

ficant variation during the said period.

Exhibit A - Agreed Statement
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Exhibit A - Agreed Statement
of Facts Case 2 Goldring
Insurances Pty. Limited

Case 2 - GOLDRING INSURANCES PTY. LIMITED

2.1 Goldring Insurances Pty. Limited, a Company incorpora-
ted in the State of New South Wales and having its
registered office at 7th Floor, 45 Macquarie Street,
Sydney (hereinafter referred to as "the Company")
carried on the business of a life insurance and general
insurance agent during the period 15th February, 1974 10
to 31lst December, 1976, from premises initially from
205 Avoca Street, Randwick and then from premises at
3rd Floor, 188 George Street, Sydney.

2.2 On 15th February, 1974, the Company entered into an
agency agreement with Sentry. That agreement remained
in force during the period 15th February, 1974, to
31st December, 1976 (hereinafter in this case referred
to as "the said period"). The document marked exhibit
"s2" is a copy of that agreement.

2.3 The total amount of commission received by the Company 20
during the said period from Sentry was $100,416.20
which amount represented a major portion of the gross
income of the Company during the said period. The
balance of the income of the Company consisted of
commission received from other insurance companies
notwithstanding the provisions of Exhibit "S2".

2.4 The directors of the Company during the period were

Raymond and Hazel Goldring both of 64 Torrington Road,

Exhibit A - Agreed Statement
of Facts Case 2 Goldring
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Exhibit A - Agreed Statement
of Facts Case 2 Goldring
Insurances Pty. Limited
Maroubra. Raymond Goldring was employed full time by
the Company and his wife had no business interests
other than as a director of the Company. The direc-
tors spent approximately 30% of their working time
each day speaking on the telephone to people whom they
thought might want insurance. The names of those
people were ascertained by the directors of the Com-
pany from various sources including: clients they had
arranged insurance business for previously and;
various acquaintances who supplied the Company with
the names of people who might want insurance.
The directors of the Company did not during the period
obtain the names of any such persons or any other
leads or information as to potential clients from
Sentry.
The Company always used its own stationery which did
not mention Sentry but proposal forms were supplied
to the Company by Sentry.
When a Client indicated to the directors of the Com-
pany that he wished to take out a policy of insurance
with Sentry the directors of the Company filled out
or arranged for the Client to fill out a proposal form
which was signed by the Client.
The directors of the Company collected from the Client

a cheque which was always made payable to Sentry for

Exhibit A - Agreed Statement
of Facts Case 2 Goldring
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2.12

Exhibit A - Agreed Statement
of Facts Case 2 Goldring
Insurances Pty. Limited
the first premium. Subsequent premiums were always
paid direct by the Client to Sentry.
The directors of the Company then arranged for the
proposal form and cheque for the first prémium made
payable to Sentry to be lodged with Sentry.
When a Client indicated to the Directors that he did
not want to insure with Sentry the directors then ar- 10
ranged for insurance to be taken out with the insur-
ance company the Client chose notwithstanding the
provisions of clause 4 of Exhibit "S2". The Company
received commission from the other insurance company
eithér pursuant to an‘agreement previously entered
into with that Company or by agreement in relation to
that particular policy.
When a medical examination was required by Sentry,
this was arranged by the directors of the Company with
a doctor nominated by Sentry or the Client's doctor 20
if it was inconvenient for the Client to see the doc-
tor appointed by Sentry.
Insurance Policy documents were prepared by Sentry and
picked up by the directors of the Company from a
"pigeon hole" at the office of Sentry. All corres-
pondence from Sentry to the Company was placed in that
pigeon hole.

The Directors of the Company when they needed to

Exhibit A - Agreed Statement
of Facts Case 2 Goldring
319. Insurances Pty. Limited



Exhibit A - Agreed Statement

of Facts Case 2 Goldring

Insurances Pty. Limited
contact Sentry about any specific matter, contacted
the Divisional Sales Manager of Sentry. The Divisional
Sales Manager inspected proposal forms lodged by the
Company and informed the directors of the Company if
any correction or additional information was required
or if any premium was overdue. The Divisional Sales
Manager never gave the Company or its directors any
directions as to how they could find Clients or obtain
insurance business or conduct its agency at all nor did
he give the Company or its directors any information
or leads as to potential clients.
The directors of the Company arranged for the Client
to £fill out a bank authority at the time of signing the
proposal form authorising the Client's bankers to de-
duct the amount of subsequent premiums from the
Client's bank account and pay these direct to Sentry
when the Client asked for payment to be arranged that
way.
When as a result of non-payment of premiums by the
insured the policy lapsed within the first two years
from the date it was effected a part of the commission
paid to the Company was debited to the Company that
part being calculated in accordance with the agreement
between the Company and Sentry.

When premiums were overdue Sentry contacted the
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directors of the Company who attempted to contact the
Client in an endeavour to have the premiums paid.
The directors of the Company kept in contact with
Clients to ensure that premiums were paid and to get
further business from the Clients. The Company was
not required to do this by Sentry.
The Company's gross commission was paid to it by
Sentry monthly without any deduction of income tax.
The Company during the period never made use of any
facilities of Sentry such as secretarial assistance or
offices and the directors of the Company made no en-
quiry of Sentry to see if these facilities were avail-
able.
Although the agreement between the Company and Sentry
states that it is an exclusive one the Company did in
fact have agreements with insurance companies other
than Sentry.
The directors of the Company did on two or three

occasions during the period attend sales talks arran-

ged by the Divisional Sales Manager of Sentry. Various

new types of insurance policies and the classes of
people such insurance related to were discussed at
these meetings. The directors of the Company did not
attend any initial training course conducted by Sentry.

The directors of the Company were never absent from
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the Companyfs business during the said period for any
period exceeding a week. Sentry was not notified of
any absences.

Premium notices were sent direct to the Client by
Sentry and not to the Company.

No person for whom the Company arranged insurance died
during the said period.

When the Client had any query or disputed any aspect

of a policy, the Client contacted the directors of the
Company and the directors of the Company then contacted
Sentry on the Client's behalf. The Company pursued the
matter with Sentry on behalf of the Client until such
time as the Client was satisfied about the matter.
Except as hereinbefore set out the facts contained in
the preceding 25 paragraphs applied without significant

variation during the said period.
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PAYMENTS MADE TO PARTNERSHIPS OF AGENTS OPERATING UNDER AN
EXCLUSIVE WRITTEN AGENCY AGREEMENT IS STANDARD FORM WITH
SENTRY.

Case 3 - PETER J. MULLENS & ASSOCIATES

3.1 Peter John Mullens and Christine Mullens trading as
Peter J. Mullens and Associates (hereinafter referred
to in this case as "the Partners") carried on business
as life insurance agents and general insurance agents
during the period lst January, 1976 to 3lst December,
1976 (hereinafter referred to as "the said period")
from premises 1/61 Hume Street, Crows Nest, shared
with another life insurance agent.

3.2 On 8th March, 1976, the Partners entered into an agency
agreement with Sentry. That agreement remained in
force during the said period. The document marked
exhibit "S3" is a copy of that agreement.

3.3 The total amount of commission received by the Part-
ners during the said period was $19,876.60 which
amount represented 80% of the gross income of the
Partners during the said period. The remaining 20%
of income of the Partners consisted of general insur-
ance commissions.

3.4 The Partners spent approximately the first two hours
each day confirming and making appointments with po-

tential clients by telephone from the Partners office
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at 1/61 Hume Street, Crows Nest. The next three hours
were spent meeting clients the Partners has already
spoken to on the telephone.
The names of all clients obtained by the Partners were
obtained from their own sources. Existing policy hol-
ders may have been referred to the Partners by the
Divisional Sales Manager or other Sentry employees on
approximately one or two occasions, during the said
period the agent who originally handled their business
having left or being away or for some other reason
being unable to attend to the clients' needs.
By lst January 1976, the Partners had a considerable
existing clientele. This clientele was originally
built up by one of the Partners prior to the commence-
ment of the partnership by writing down the name of
every person he knew and then contacting these people
and from those persons obtaining the names of other
persons or leads from whom he obtained the names of
persons who might be interested in taking out life
insurance.
The Partners had a number of contacts who referred
names or other leads to the Partners. These contacts
wefe solicitors, accountants, persons in Government
departments or friends in areas of employment who were

in a position to refer names to the Partners. The
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Partners then took a note of these names and contacted
the people concerned.
Sentry made available a secretary in Sentry's office
who was available to do secretarial work for the Part-
ners as well as other agents. All letters sent to
clients by Partners were typed by that secretary. No
charge was made by Sentry to the Partners for the ser- 10
vices of the secretary.
The Partners did not have an office set aside for them
by Sentry although there was an office-available if
they ever needed to use it for a short period. The
Partners made 1 or 2 phone calls from this office when
they attended Sentry's office once or twice a week to
deliver proposal forms cheques and bank authorisations
and pick up policy documents and letters typed for
them. No charge was made by Sentry for the use of this
office or for the use of the telephone. 20
The Partners usually contacted the Divisional Sales
Manager of Sentry when it was necessary for them to
contact Sentry. Other than as set out in paragraph
3.5 hereof the Partners never obtained any names or
leads or similar information from the Divisional Sales
Manager. His function was to answer any questions the
Partners might have concerning insurance. Proposal

forms, cheques for commission and authorities to pay

Exhibit A - Agreed Statement
of Facts Case 3 Peter J.
325. Mullens & Associates



3.12

Exhibit A - Agreed Statement

of Facts Case 3 Peter J.

Mullens & Associates
were handed by the Partners to the Divisional Sales
Manager. The Partners discussed with the Divisional
Sales Manager questions such as whether a policy was
suitable for a particular client or the advantages of
Sentry's policies over the policies of other companies.
During the period, discussions on the latter question
were rare as basic life insurance policies were vir-
tually the same for all insurance companies.
The Partners saw clients in the client's office or
home, cars, hotels or other similar places. Only on
rare occasions, did the Partners see clients at the
offices of Sentry.
In the interviews with clients, the name of Sentry
took no place until the end of the interview. As far
as the Partners were concerned, they were seeing the
client about life assurance not necessarily for Sentry.
The Partners also had an agency agreement with Occi-
dental Life Insurance Company of Australia Limited and
if a client indicated to the Partners that he wanted
insurance arranged with that company, the Partners
would arrange the insurance with that company in a
manner similar to the way they arranged insurance for
Sentry. The Partners received a commission from Occi-
dental Life Insurance Company of Australia Limited in

respect of such insurance. If a client indicated to
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the Partners that he wanted insurance arranged with
the Mutual Life & Citizens Assurance Company Limited,
the Partners arranged that insurance through an agent
of that insurance company and received a commission by
arrangement with that agent. The Partners did not
arrange insurance with any other insurance company.
The business cards of the Partners and their stationery
contained no mention of Sentry. The Partners paid for
such cards and stationery and did not use any statio-
nery supplied by Sentry other than proposal and other
forms for use in effecting policies.
If a client wished to take out insurance, the Part-
ners had the client fill out a proposal form supplied
to them by Sentry. Sentry also made available bank
authorities and authorities to deduct premiums from
pay to the Partners and offered to make available
stationery if required, but such offer was not availed
of.
At the time a proposal was signed, the Partners col-
lected a cheque from the client made payable to Sentry
for the first two months' premium. If the method of
payment of subsequent premiums was to be by way of
deduction from pay, the Partners arranged for an autho-
rity to deduct to be signed at the time the proposal

was signed. The most usual method of payment of
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subsequent premiums was by way of bank authority on a
cheque account. This was completed when the proposal
form was signed.
All premiums other than the initial premium were paid
by bank authority, deduction from pay or cheque direct
to Sentry semi-annually or annually.
After obtaining the proposal form and cheque for the
first two months' premium, the Partners arranged for
this to be delivered to the Divisional Sales Manager
of Sentry, who then checked the proposal.
Sentry subsequently, if it agreed to accept the risk,
prepared a policy and sent a letter of acceptance to
the client saying that the policy was being prepared.
The policy was then delivered to the Partners by leav-
ing the same together with any other correspondence
addressed to the agent in a "pigeon hole" in the of-
fice of Sentry.
The Partners then arranged for the secretary of the
Divisional Sales Manager of Sentry to type a letter to

the client. One of the Partners then signed this

‘letter and arranged for the letter and policy documents

to be delivered to or forwarded by post to the client.
When a payment of premium was overdue, Sentry advised
the Partners by letter. One of the Partners then tele-
phoned the client to see what the problem was.
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Occasionally, it was necessary for the Partners to
call on the insured and collect the premium from him
or alter the methbd of payment or re-organise the in-
surance forythe insured if he did not, in fact, have
enough money to pay the premium.
Commission payments were made by Sentry to the Part-
ners monthly in advance on completion of the policy
without any deduction for income tax but net of
amounts paid by Sentry for the Partners in respect of
car payments, house payments and premiums in respect
of life insurance policies on the lives of the Part-
ners.,
All telephone calls apart from those made from Sentry's
office were made by the Partners from the Partner's
office or their home. All expenses of the Partners in
connection with the office at Crows Nest were paid for
by the Partners.
If the Partners were absent for a period of time, they
simply informed Sentry of this fact. They did not seék
the permission of Sentry to be away.
The Partners did attend one or two meetings of agents
arranged by Sentry at which new forms of policies, and
sales brochures were explained to agents and discussed.
At these meetings, an employee of Sentry gave a short
motivational speech. The Partners did not attend any
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initial training course conducted by Sentry.
Premium renewal notices were always sent direct by
Sentry to the client. If a policy lapsed because of
non payment of a premium part of the commission paid
to the Partners was debited to their account that part
being calculated in accordance with the agreement bet-
ween the Partners and Sentry.
No persons for whom the Partners arranged insurance
died during the relevant period. No disputes arose
as to any policy during the relevant period, of which
the Partners are aware. Clients did contact the Part-
ners seeking an explanation of particular aspects of
a policy and the Partners dealt with these direct with
the client.

Except as hereinbefore set out the facts contained in

the preceding 26 paragraphs applied without significant

variation during the said period.
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Case 4 - MAX CROWLEY & ASSOCIATES

4.1

Robert Maxwell Crowley and Judith Gail Crowley trading
as "Max Crowley & Associates" (hereinafter referred to
in this case as "the Partners") carried on business as
life insurance agents during the period l1lst December,
1975, to 31st December, 1976, (hereinafter referred to
as "the said period") from their home, 22 Hercules 10
Street, Chatswood.

On lst December, 1975, the Partners entered into an
agency agreement with Sentry. That agreement remained
in force during the said period. The document marked
exhibit "S4" is a copy of that agreement.

The total amount of commission received by the Part-
ners from Sentry during the said period was $28,709.39
which amount represented 75% of the gross income of the
Partners during the said period. ‘The remaining 25% of
the gross income of the Partners consisted of commis- 20
sion received by them from sales of real estate.

During the said period, the Partners each day prepared
a list of the names of potential clients they intended
calling on the telephone that day. They then spent
from approximately 8.30 a.m. until 10.30 a.m. speaking
to the people on the list on the telephone endeavouring
to make appointments with them. On most days each week

these calls were made from the Partners' office in
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theirhome. The telephone calls were made by one of
the Partners from Sentry's office on about one or two
days each week. No charge was made by Sentry for
telephone calls made from its offices.
The list of potential clients prepared by the Partners
was always prepared by the Partners from their own
sources. The Partners never received ﬁhe names of or
other information or leads as to potential clients

from Sentry. The most important sources of prospec-

tive clients for the Partners were leads obtained from

~existing clients. Some such clients supplied the

Partners with a reliable and steady source of names of
potential clients throughout the period.

Other sources from which prospective clients were ob-
tained were persons working in Government departments
who were known to one of the Partners and would con-
tact that Partner and inform him of the names of people
in the department who might be interested in life in-
surance.

During the period, one of the Partners obtained names
of prospective clients by_visiting various places such
as military bases, health department hospitals and
various Government department offices where he was
able to see people during working hours. This, how-

ever, was only a minor source of clients particularly
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during the last two or three months of the said period.
Sentry made available to the Partners a telephone desk
and interview office for use when required. A parti-
cular office was never set aside exclusively for the
use of the Partners. One of the Partners used the desk

and telephone on one or two days each week for about

two hours on each occasion when he called at Sentry's

office to deliver proposal forms and cheques for initial

premiums and to collect correspondence from Sentry
addressed to the Partners and attend to the completion
of outstanding requirements for medical examinations
and payment of premiums by bank authority or deduction
from pay. No charge was made by Sentry for the use of
the desk or telephone.

After making the telephone calls in the morning, one of

the Partners would subsequently see clients and discuss

with them generally the question of life insurance. If
a client wished to proceed with a particular life po-

licy with Sentry, the Partner arranged for the client

to complete the proposal form and sign it. Occasion-

ally, if short of time, the Partner himself completed

the form inserting information supplied by the client.
The Partners usually saw clients in their homes or of-
fices. On three or four occasions during the said

period the Partners saw clients in Sentry's offices.
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Most insurance arranged by the Partners was for a num-
ber of employees of a particular employer under what
was known as a group employee insurance scheme. The
Partners made arrangement for payment of premiums to
be made by the employer for all employees covered by
the group employee schemes. In such cases the Part-
ners did not collect a cheque for the initial premium
when the proposal was completed, the premium being
paid by the employer when the policy issued. Where
insurance was arranged for individuals, the Partners
collected a cheque for the amount of the first year's
premium payable in respect of the policy. This was
usually in the form of a cheque made payable to Sentry,
however, occasionally the client paid the Partners in
cash. The Partners did not bank this to their own ac-
count but paid the aﬁount received by them to Sentry
when delivering proposal forms and cheques for premiums
when they attended Sentry's office. Initial premiums
were either for a full year's premium or half year's
premium.
Where the Partners arranged insurance under a group
employee insurance scheme the Partners arranged for
the client to complete an authority addressed to the
clients employer authorising him to deduct the amount

of the premium from the clients pay. This authority
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together with the proposal form was delivered to
Sentry. Sentry then lodged the deduction authority
with the employer. Where\insurance was taken out at
military bases, the client lodged the deduction autho-
rity himself with the Military Paymaster.
Unless payment was to be made direct to Sentry or by
deduction authority, payment of renewal.premiums were 10
made by bank authority which was completed by the
client at the time the proposal form was signed.
The proposal form and cheque for initial premium was
lodged by the Partners with the Divisional Sales Mana-
ger of Sentry. During the period, the Divisional
Sales Manager checked and kept records of proposal
forms lodged and, was available to discuss with the
Partnérs questions such as the type of policy best
suited to a particular client or that a policy had not
been prepared by Sentry in the time indicated by the 20
agent to the client. The Divisional Sales Manager
generally acted as a contact between the Partners and
Sentry.
When the amount of insurance cover exceeded a certain
amount it was necessary for the Partners to arrange for
the client to have a medical examination. The Partners
were advised by the underwriting department of Sentry

that Sentry required a medical examination, Sentry
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nominated the doctor to perform the examination. One
of the Partners then arranged for the client to see
the doctor nominated by Sentry or if there was diffi-
culty in getting to see that doctor, the Partners
arranged for the client to see the client's own doctor
in the client's own time. One of the Partners often
arranged to accompany clients to the doctor for the
medical examination.
All insurance policies and correspondence addressed
to the Partners from Sentry were placed in a "pigeon
hole" provided by Sentry in Sentry's office. One of
the Partners arranged for the secretary of the Divi-
sional Sales Manager of Sentry to prepare for each
client for whom a policy was prepared a graph from
Sentry tables showing expected maturity benefits and
loan values over the life of the policy. The secre-
tary of the Divisional Sales Manager also did any
other typing required by the Partners. When prepared
the graphs and letters were left in the "pigeon
hole" previously referred to. The graphs were pre-
pared on Sentry paper and the Partners paid to the
secretary of the Divisional Sales Manager $2 or $3
for the preparation of each graph. Apprbximately 50%
of letters sent by the Partners to clients were typed

by the secretary of the Divisional sales Manager on
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Sentry letterhead stationery, the other 50% being
typed by one of the Partners on the Partners own letter-
head stationery.
The Partners at all times decided whether the policy
documents should be hand delivered to clients or for-
warded to them. Sentry did not give to the Partners
the names of or any other information of leads as to
potential clients.
When a payment of a premium was overdue Sentry noti-
fied the Partners by letter and the Partners then
arranged to call on the clients personally and col-
lected the amount of the premium from the client.
Sentry always forwarded to the Partners a copy of any
notice forwarded by it to the client informing him
that a premium was overdue.
The Partners were not required by Sentry to collect
premiums, the only sanction being the forfeiting of
commission.
The Partners apart from the time they operated from
Sentry's office as hereinbefore set out operated from
an office in their home set aside specifically for
that purpose.
One of the Partners attended toc taking telephone messa-
ges, typing letters, confirming appointments, deliver-
ing policies, and collecting overdue premiums when
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the need arose. The other Partner was concerned mainly
with making initial contact with clients, arranging
for proposal forms to be completed and attending to the
lodgment of these with Sentry.
Sentry supplied to the Partners proposal forms and
stationery. Sentry reimbursed the Partners for postage
expended by them. The Partners paid their own tele-
phone accounts and arranged and paid for the printing
of their own business cards.
Sentry did not provide the Partners with any assistance
in connection with the purchase of or running expenses
of their car.
Commission was paid to the Partners by Sentry monthly
in accordance with the agreement between the Partners
and Sentry. When as a result of non-payment of pre-
miums by the insured a policy lapsed within the first
two years from the date when the policy was effected,
a part of the commission paid to the Partners was
debited to the Partners' account, that part being cal-
culated in accordance with the agreement between
Sentry and the Partners.
The Partners considered in practical terms that their
responsibility to Sentry was to produce a certain
amount of insurance business to justify their agency.

Sentry had the right to terminate the agency or reject
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any business referred by the Partners but otherwise
the Partners were not in any way subject to any direc-
tions of Sentry.
During the term of the agency one of the Partners
Robert Maxwell Crowley was provided with a life insur-
ance policy with Sentry on his own life, the amount of
cover varying in accordance with the amouﬁt of business
the Partners were producing. The Partners were not re-
quired to pay to Sentry any premiums in respect of this
insurance policy.
The Partners attended meetings of agents arranged by
Sentry on one or two occasions during the said period
at which new policies, and trends in the insurance in-
dustry were discussed and motivational talks given.
The Partners considered that they were obliged to at-
tend such meetings. The Partners did not attend any
initial training course conducted by Sentry.
The Partners did not inform Sentry when they were
absent.
Premium notices were always sent direct by Sentry to
the client. Few notices were in fact forwarded to
clients aslmost premiums were payable in relation to
group employee schemes by employers, or by bank autho-
rity.

No persons for whom the Partners arranged insurance
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died during the relevant period. On one or two occa-
sions during the said period clients contacted the
Partners informing the Partners that they were unhappy
with aspects of a policy. The Partners referred the
clients to Sentry. The Partners did not have anything
further to do with the disputes after referring the
matters to Sentry. _ B 10
Except as hereinbefore set out the facts contained in

the preceding 30 paragraphs applied without significant

variation during the said period.

Exhibit A - Agreed Statement
of Facts Case 4 Max Crowley
340. & Associates



Exhibit A - Agreed Statement
of Facts Case 5 Sentry Insur-
ance (Australasia) Pty. Limited
PAYMENTS MADE TO ASSOCIATED INSURANCE COMPANIES THERE BEING
NO WRITTEN AGENCY AGREEMENT BETWEEN THE ASSOCIATED COMPANY
AND SENTRY.

Case 5 - SENTRY INSURANCE (AUSTRALASIA) PTY. LIMITED

5.1 Sentry Insurance (Australasia) Pty. Limited (formerly
called Manor Insurances Pty. Limited and hereinafter
referred to as "Sentry Insurance") a wholly owned sub-
sidiary of Sentry Holdings Limited (Sentry also being
a wholly owned subsidiary of Sentry Holdings Limited)
carried on the business of a general insurance under-
writer and life insurance agent during the period 9th
August, 1974, to 31lst December, 1976 (hereinafter in
this case referred to as "the said period") from pre-
mises situate at 115 Pitt Street, Sydney until Septem-
ber, 1976 and after that date at 61 Lavender Street,
Milsons Point.

5.2 In 1973, Sentry Insurance entered into an oral agree-
ment with Grace Bros. Pty. Limited (hereinafter refer-
red to as "Grace Bros.") for the sale of insurance
through its stores.

5.3 Pursuant to the said oral agreement between Grace Bros.
and Sentry Insurance, Sentry Insurance in conjunction
with Grace Bros. carried on the business of arranging
for the sale of life insurance through sales offices

operated in about eight to ten Grace Bros. stores in
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The business was carried on under the business name
"Grace Bros. Insurance Agency” which business name was
during the said period a name registered under the
Business Names Act of which the registered proprietor
was Grace Bros.

Until 9th day of August, 1974, no life insurance poli-
cies were arranged under the agreement between Sentry
Insurance and Grace Bros. From the 9th day of August,
1974, life insurance was arranged for customers of
Grace Bros., pursuant to an oral agreement between
Sentry Insurance and Sentry.

The total amount of commission received by Sentry In-
surance during the said period from Sentry was
$6,962.16 which amount represented .005 of 1% of the
total gross income of Sentry Insurance during the said
period. The remaining 99.995% of income of Sentry
Insurance came from its business as a general insur-
ance underwriter.

During the said period approximately 25-30 employees
were engaged by Sentry Insurance to staff the Grace
Bros. Insurance Adgency sales offices in the eight to
ten Grace Bros. stores in New South Wales.

The employees engaged to operate in the sales offices
in the Grace Bros. stores either approached customers

in the stores or stood behind the counter of the sales
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offices and were approached by customers who saw signs
or the sales offices in the stores indicating that
general insurance and life insurance could be arranged
through the Grace Bros. insurance agency or because
they had received notice of this fact either through
the mail from Grace Bros. or from advertisements on
radio.
The employees in the sales offices discussed the po-
tential client's insurance needs with him. If the
customer indicated that he wished to take out a life
insurance policy with Sentry, the employees generally
assisted the customer to complete the proposal form
and made arrangements as set out hereunder for the
payment of the premiums.
If a customer of Grace Bros. did not wish to take out
life insurance with Sentry, Sentry Insurance did not
arrange for a life insurance policy to be taken out
with any other insurance company.
The initial premium and subsequent premiums were paid
in one or more of the following ways:-
(1) by cheque made payable to Sentry;
(ii) by cash or cheque payable to Grace Bros. in
which case it was banked to the account of Grace
Bros.;

(iii) by charge to the customer's Grace Bros.credit account.
Y <
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Sentry Insurance then arranged to collectror have
delivered to it the completed proposal forms from the
stores and arranged for these to be delivered to Sentry.
A policy document was then prepared by Sentry and for-
warded to the insured direct.
Sentry forwarded to Sentry Insurance monthly statements
setting out details of preﬁiums (both initial and re-
newal) payable on policies. All premiums payable to
Sentry were payable annually. Sentry Insurance was
initially responsible for payment of the premiums to
Sentry and was subsequently reimbursed by Grace Bros.
Sentry Insurance paid to Sentry monthly, the net amount
of the premiums due for that month retaining an amount
equal to its commission calculated at the rate of $3
per $1,000 of the sum assured plus an administration
charge of $0.50 per $1,000 sum assured.
Sentry Insurance fofwarded premium renewal notices to
the insured persons where premiums payable on their
policies were payable annually. The insured then for-
warded a cheque for the amount of the premium to Sentry
Insurance.
In respect of premiums arranged to be paid through a
Grace Bros. Limited credit account (or through a spe-
cial Grace Bros. "insurance only account" which Grace

Bros. allowed a person to open where he did not
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otherwise have a Grace Bros. crgdit account) Grace
Bros. forwarded a monthly account to Sentry Insurance
or Sentry Insurance sent a monthly account to Grace
Bros. showing the premiums debited to clients accounts
and premiums otherwise received in cash or by cheque
through the Grace Bros. Insurance Agency sales offices,
together with a cheque for the net amount of premiums
shown on the statement after deducting all premiums
previously debited to accounts and not paid by cus-
tomers.
Sentry did not pay any amounts other than the commis-
sion and administration charge before referred to to
Sentry Insurance. Sentry Insurance paid 50% of the
commission received by it to Grace Bros. Commission
was also paid by Sentfy Insurance to insurance agents
engaged by it to operate through the Grace Bros. In-
surance Agency sales offices. Where the insurance
agents sold only one policy during a week a commis-
sion of 10% of the premium received by Sentry Insur-
ance from Sentry was paid to the agent. Where more
than one sale was made in a week, the commission on
each policy sold (including the first) amounted to 15%
of the amount of commission received by Sentry Insur-
ance from Sentry.

The commission paid by Sentry to Sentry Insurance and
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by Sentry Insurance to Grace Bros. and the insurance
agents in the Grace Bros. Insurance Agency sales offi-
ces were paid on the initial premium and on all renewal
premiums.
Where a policy lapsed during the year because of non-
payment of an instalment of the premium by the insured
a pro-rata portion of the commission retained by
Sentry Insurance in respect of that policy was debited
by Sentry to the account of Sentry Insurahce and in
turn Sentry Insurance debited a pro-rata portion of the
commission previously paid by it to Grace Bros. and the
employee who had effected the sale of the policy. As
Sentry Insurance paid the full years premium in advance
to Sentry, when a policy lapsed Sentry refunded to
Sentry Insurance that portion of the premium calculated
on a monthly basis which related to the period from the
date of cancellation to the next renewal date for the
policy. Sentry Insurance took no steps to recover pre-
miums overdue but notified Sentry that the policy was
no longer a premium paying policy and Sentry then con-
tacted the client to establish what was to happen to
the policy. When an insured did not pay the premiums
charged to his Grace Bros. account, Grace Bros. noti-
fied Sentry Insurance which company notified Sentry.

Grace Bros. took no action, apart from sending account
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rendered statements to the insured to recover premiums
due. Sentry did take steps to contact the insured by
letter advising him that the policy would lapse if the
premium was not paid.
Sentry did not make available to Sentry Insurance any
stationery, secretarial or other assistance, apart from
proposal forms and medical forms, nor did Sentry supply
to Sentry Insurance the names of or leads or other
information as to potential clients.
Initially pursuant to the oral agreement all expenses
of operating sales offices in the Grace Bros. stores
were paid for by Sentry Insurance and no charge was
made by Grace Bros. for the space occupied by the sales
offices in its stores. Subsequently all expenses of
operating sales offices in the Grace Bros. stores were
paid for by Grace Bros. as to 50% and as to 50% by
Sentry Insurance. These expenses included salaries
paid to employees and other persons employed in the
sales offices, rent paid for the offices to Grace
Bros., advertising and other expenses. The offices
had both direct telephone lines and lines from the
Grace Bros. stores switchboard. During this latter
period Sentry Insurance paid telephone accounts in
respect of the direct telephone lines and Grace Bros.

paid the telephone account in respect of the lines
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from the Grace Bros. stores switchboard.
Sentyry made no contribution at any time to Sentry In-
surance in respect of any expenses of operating the
sales offices in the Grace Bros. stores.
Brochures advertising the arrangement of insurance
thréugh Grace Bros. Insurance Agency related to life
and general insurance. 10
When a medical examination was required, Sentry arran-
ged this difect with the client.
When there was any dispute about any aspect of a po-

licy, the agents in the sales offices in the Grace

Bros. stores referred the insured to Sentry, who dealt

with the matter direct with the insured.

When there was a claim on a policy, Sentry dealt direct
with the insured, his dependants, legal personal re-
presentative or solicitor.

Except as hereinbefore set out the facts contained in 20
the preceding 25 paragraphs applied without signifi-

cant variation during the said period.
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Case 6 - EMPLOYEE BENEFITS PLANS PTY. LIMITED

6.1 Employee Benefits Plans Pty. Limited, (hereinafter
referred to as "E.B.P.") a wholly owned subsidiary of
Sentry Holdings Limited (Sentry being also a wholly
owned subsidiary of Sentry Holdings Limited) carried
on during the period 1lst September, 1971, to 31lst
December, 1976, (hereinafter referred to as "the said
period") effecting insurance referred to in paragraph
6.6 hereof with: the Grand United Order of Oddfellows
(hereinafter referred to as the "Grand United") a
Friendly Society; the Sentry Group of companies and;
other insurance companies.

6.2 During the said period there was in existence an agree-
ment between E.B.P. and Sentry the terms of which
agreement are evidenced in correspondence, copies of
which are marked exhibit "Sé6".

6.3 E.B.P. employed an office staff of approximately six
or seven persons and engaged approximately six or
seven field staff supervisors who were paid a salary
and an overriding commission and engaged approximately
ten to twenty insurance agents who received from E.B.P.
payments of commission only.

6.4 E.B.P. operated from premises owned by the Grand
United Order of Oddfellows (hereinafter referred to as

"the Grand United") at 147 Castlereagh Street, Sydney.
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E.B.P. paid to the Grand United rent in respect of the
premises occupied by it.
F.B.P. acted mainly as an insurance broker for the
Grand United. E.B.P. entered into an agreement with the
Grand United in 1970 for a period of ten years expiring
in 1980 a copy of which is marked Exhibit "S6.1". The
agreement was an exclusive one and governed payment of 10
retainers and commission payable to E.B.P. for insurance
referred to the Grand United.
The Grand United as a Friendly Society operated prima-
rily as a health insurance establishment. Insurance
written by the Grand United mainly covered hospital and
medical insurance, life insurance and employment disabi-
lity insurance. Insurance was referred to the Grand
United from various sources. On such source was secre-
taries of the Grand United appointed in various areas.
Another source was E.B.P. which generally arranged in- 20
surance with the Grand United for people working in
Government Departments business establishments and fac-
tories. The main types of insurance effected by E.B.P.
with the Grand United were sickness and disability in-
surance and life insurance.
Approximately 90% or more of insurance policies effec-
ted by E.B.P. were effected with the Grand United.
The Grand United however only arranged life insurance
cover for amounts not exceeding $15,000 which could be
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effected usually without a medical examination. In
cases where insurance required did not exceed $15,000
E.B.P. always arranged for the insurance to be effec-
ted with the Grand United. If insurance was required
for an amount exceeding $15,000 E.B.P. usually arran-

ged for insurance cover of $15,000 to be effected with

the Grand United and for the balance of the insurance

to be effected with Sentry. Occasionally if an insured

objected to the fact that the insurance was to be ef-

fected with two companies, E.B.P. arranged for a

single policy covering the whole amount to be effec-

ted with Sentry.

E.B.P. engaged two categories of agents. The first

were the service sales agents who received a salary

in the vicinity of $60, car allowance of $20 and an

overriding commission on insurance effected by them.

The other agents engaged by E.B.P. received commission

only on insurance business effected by them.

Agents engaged by E.B.P. were not authorised to place

business direct with the Grand United or Sentry. They

submitted all proposal forms and authorities to pay

to E.B.P. E.B.P. kept a record of all such forms re-

ceived and they were then forwarded to the Grand

United or Sentry.

Except in relation to group employees insurance
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schemes, agents engaged by E.B.P. collected an amount
in respect of the first premium from the insured and
this amount was then forwarded by E.B.P. to the Grand
United or Sentry with the duly completed proposal form.
E.B.P. was paid a cheque for commission by Sentry on a
monthly basis calculated as set out in letters dated
17th August, 1973 and 27th August, 1974 from the Gene-
ral Manager of Sentry to the Managing Director of E.B.P.
The documents marked exhibit "S$6.2" are copies of those
letters. The total amount of commission received by
E.B.P. during the said period from Sentry was
$58,945.75 and this amount represented approximately
10% of the gross income of E.B.P. The balance of the
gross income of E.B.P. consisted of commission received
from the Grand United and other insurance companies
(mainly insurance companies in the Sentry Group) in
respect of life insurance, sickness and accident insur-
ance and householders and houseowners (including fire,
storm and tempest, contents etc. coverage) insurance.
On one or two occasions during the said period Sentry
referred to E.B.P. the names of persons who had tele—v
phoned Sentry direct enquiring about insurance of the
type usually arranged by E.B.P. Apart from those occa-
sions Sentry did not give to E.B.P. the names of or

other information or leads as to potential clients.
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If a client did not wish to insure with the Grand Uni-
ted or Sentry E.B.P. did not arrange for insurance to
be taken out with any other insurance company.
If a premium was overdue the agents engaged by E.B.P.
attempted to contact the insured on the telephone or
by personally visiting him and endeavoured to obtain
from him a cheque for the premium overdue. 10
Most insurance arranged by E.B.P. was through "group
employee insurance schemes". This arose because it was
usual for insurance to be arranged with most workers in
say a particular factory. The agent engaged by E.B.P.
who initially arranged the insurance made arrangements
at the time the proposal was completed for premiums to
be deducted from employees pay and for payment of pre-
miums to be made by the employer for all employees
covered. Until the end of 1973, E.B.P. collected from
a minority of employers on behalf of and at the direc- 20
tion of their employees some initial and renewal pre-
miums and these were ther forwarded to the Grand United
or Sentry. From the end of 1973, E.B.P. did not col-
lect any premiums other than the initial premiums. The
gross amount of premiums collected until the end of
1973 was in the vicinity of $30,000 to $40,000 per
month. Approximately 90% of the premiums paid directly

by insured persons or their employers were for Grand
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Grand United business. Until the end of 1973 employers
(other than those who paid premiums to E.B.P.) and
after the end of 1973 all employers at the end of each
month or at the end of each two months forwarded to
the Grand United or Sentry a cheque on behalf of and
at the direction of their employees for the amount of
premiums payable in respect of their employees covered
by the scheme. When an employee wished to withdraw
from the scheme it was necessary for him to notify his
employer to cease making the deductions from his pay.
Thg employer subsequently notified E.B.P. who then
notified the Grand United or Sentry that the policy
would lapse in respect of that particular employee.
When as a result of non-payment of premiums by the in-
sured the policy lapsed within the first two years
from the date when the policy was effected part of the
commission paid to E.B.P. was debited to E.B.P.'s
account, that part being calculated as set out in the
letters marked exhibit "S6.2" above referred to.
E.B.P. paid its own employees and all working expenses.
Sentry did not make availakle any premises or employees
to E.B.P. Sentry did provide E.B.P. with a form of
medical certificate for use by doctors, bank authori-
ties and authorities to deduct premiums from pay.

E.B.P. used a composite proposal form for insurance
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arranged with Sentry and the Grand United. The name
of Sentry or the Grand United was filled in on .the
form as reguired. The proposal forms were supplied
to E.B.P. by Sentry.
At the request of E.B.P. Sentry arranged for an em-
ployee to attend at meetings of agents engaged by
E.B.P. to explain Sentry's policies. These meetings

were held at E.B.P.'s offices.

If Sentry required a medical examination before issu-

ing a policy, Sentry forwarded to E.B.P. a note to this

effect. E.B.P. then instructed its agents to arrange
the medical examination. On some occasions the medi-
cal examination was arranged with a doctor nominated
by Sentry and on other occasions with the insured's
own doctor.

In the majority of cases Sentry forwarded premium re-
newal notices direct to the insured. In one or two
cases covering group employee schemes the renewal no-
tices were forwarded to E.B.P. who then forwarded
these on to the employer concerned.

Approximately 80 to 90% of premiums were paid by bank
authority or deduction from employees pay.

FE.B.P. did not have authority to and did not issue

cover notes of insurance on behalf of Sentry.

E.B.P. during the period received a number of complaints
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from insured persons when the insured complained of
lack of service in relation to a policy. E.B.P. dealt
with such complaints direct with the insured. When
E.B.P. received a complaint or query about the con-
tents of a policy or a claim E.B.P. referred the in-
sured to Sentry.
Except as hereinbefore set out the facts contained in

the preceding 23 paragraphs applied without signifi-

cant variation during the said period.
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PAYMENTS MADE TO INDIVIDUAL FULL TIME SALES REPRESENTATIVES

(CALLED AGENTS) PURSUANT TO AN EXCLUSIVE WRITTEN AGENCY

AGREEMENT IN STANDARD FORM WITH SENTRY.

CASE 7 -~ NOEL GORDON BICE

7.1

Noel Gordon Bice (hereinafter referred to in this case
as "the Agent") carried on business as a life assur-
ance and general insurance agent during the period lst
March, 1975 to 31lst December, 1976 (hereinafter refer-
red to as "the said period")

On 12th March, 1975, the Agent entered into an agency
agreement with Sentry. That agreement remained in
force during the said period. The document marked
exhibit "S7" is a copy of that agreement. Prior to
12th March, 1975 the agent's occupation was bank offi-
cer.

The total amount of commission received by the Agent
during the period 12th March, 1975 to 31lst December,
1976, from Sentry was $9,652.42 which amount represen-
ted 90% of the income of the Agent during the said
period. The remaining 10% of income of the Agent con-
sisted of commission received by him from the sale of
insurance other than life insurance.

Initially after entering into the agreement with Sentry
the Agent approached persons known to him prior to that

time with a view to interesting such persons in life
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insurance. The Agent contacted by telephone such per-
sons and informed them of his new occupation and asked
them whether they required any life insurance or whe-
ther they knew anyone else who needed life insurance.
The Agent then followed up any suggestions made to him
in reply and in this way made contact with further
prospective clients.
The Agent did not receive the names of any persons
whom he might contact from Sentry nor did he receive
from Sentry any leads or other information as to po-
tential clients. The Agent usually spent the first
few hours each day preparing a list of persons he in-
tended contacting that day and then speaking to them
on the telephone. The Agent spoke to those persons on
the telephone mostly from his home, only calling at the
office of Sentry on an average of once or twice per
week. The agent usually made a few calls from Sentry's
office when he was there. The number of calls made on
each occasion varied from one to six.
When speaking to clients on the telephone in the morn-
ing, the Agent made appointments with them and then
went to see the clients personally at a convenient time.
Occasionally, the Agent saw people at Sentry's office,
using any office available at the time. There was no

specific office set aside for the Agent to use for
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interviews. On an average the Agent interviewed one
client each week in Sentry's offices. No charge was
made by Sentry for the use of its offices.
On meeting the client, the Agent discussed with him
generally the question of life insurance. If the client
indicated that he would like to take out life insurance
with Sentry, the Agent filled out a proposal form and
any necessary requirements of Sentry concerning health
statements, and method of payment of premiums and also
had the client fill out any necessary bank authority or
authority to his employer to deduct premiums from his
pay. If the client did not wish to insure with Sentry
the agent did not arrange life insurance for the client
with any other insurance company.
Proposal forms, bank authorities, authorities to deduct
from pay and medical forms were supplied to the Agent
by Sentry.
The agent was also supplied with stationery by Sentry
on which the name of Sentry appeared. The agent how-
ever typed most letters to clients himself. Some typ-
ing was done for the Agent by the secretary of the
Divisional Sales Manager at Sentry's office and no
charge was made by Sentry to the Agent for this typing.
When the proposal form was completed, the Agent collec-

ted from the client a cheque for the first year's or
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first six months' premium. The cheques were always
made payable to Sentry. The Agent then delivered the
proposal form and other documentation and cheque for
initial premium to Sentry. The Agent generally did
this by placing all documents in an envelope and leav-
ing them with the receptionist of Sentry at Sentry's
office.
The Agent contacted the Divisional Sales Manager of
Sentry on an irregular basis usually once or twice a
week when he was in Sentry's office, to inform him of
progress made with clients and discuss with him any
problems with a potential policy.
The Divisional Sales Manager of Sentry, on request by
the Agent offered advice as to the suitability of par-
ticular policies for particular clients or classes of
clients and_on occasion advised the agent in connection
with any difficulties that arose concerning a specific
proposal for a specific client e.g. how he might con-
vince the client to take the policy.
The Divisional Sales Manager never gave directions as
to how the Agent should approach clients nor names of
or information or leads as to potential clients or
where to find them.
The Agent attended sales meetings organised by Sentry

and at these any new ideas or methods of approaching
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particular clients or classes of clients and types of
policies available were discussed with the Divisional
Sales Manager and any other agent who desired to pass
on information gained from past experience. The meet-
ings were voluntary and held on an irregular basis at
approximately six monthly intervals.
After delivering the proposal to Sentry, Sentry then
forwarded to the Agent a duplicate copy of a letter
forwarded by it to the client indicating whether it
rejected or accepted the risk.

All correspondence from Sentry to the Agent was placed

in a file kept for the Agent at the sales office and

the Agent collected this when he was in Sentry's office.

Sentry advised the Agent if there were any further re-
quirements such as additional information on the pro-
posal form that needed completion.

Medical examinations were arranged by the Agent with
the client and his doctor direct unless Sentry advised
the Agent for some reason that a further check was re-
quired by Sentry's doctor. The Agent made the arrange-
ments with the client for the medical examination with
Sentry's doctor when this was required. The Agent made
available to the doctor the medical form for completion

and the doctor then forwarded this direct to Sentry.

Policies were prepared by Sentry and left in the Agent's
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file for collection by him when he was next in the
office. The Agent then forwarded the policy document
on to the client either by hand delivering it or post-
ing it.
All premiums apart from the initial premium were paid
by the client direct to Sentry either by deduction
from pay, by bank authority organised at the time the
proposal was completed or on receipt of an account sent
by Sentry direct to the client.
When a premium was overdue Sentry notified the Agent
of this fact and the Agent thgn endeavoured to collect
the premium from the client. If this premium was not
collecteé the policy lapsed and a part of the commis-
sion paid to the Agent was debited to his account that
part being calculated in accordance with the agreement
between the Agent and Sentry. The Agent generally
spoke to the client by telephone or went to see him
and collected the premium if necessary. In respect of
about 5% of policies taken out premiums were not paid
on the due date and the Agent contacted the insured
to endeavour to collect the premium.
The Agent was paid commission by Sentry by monthly
cheque which was collected by the agent from his file
when in the office of Sentry. Sentry deducted income

tax from the amount of the commission paid to the agent.
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The Agent subject to the times when he operated from

Sentry's offices before referred to, operated from an

office in his home during the said period.

The Agent did not have agreements with any other insur-

ance companies (apart from companies related to Sentry).

The Agent informed Sentry if he was to be absent for
periods of two weeks or more but was not required so
to do by Sentry. The Agent was absent twice for
periods of two weeks during the period and on each
occasion notified the Divisional Sales Manager of
Sentry but made no arrangements for his business to be
conducted by anyone else in his absence.

Sentry provided free death cover for the Agent for an
amount of $35,000 and free disability cover for an
amount of $150 per week.

The Agent attended an initial training course for a
period of one week with Sentry. At this course, the
Agent was instructéd in the types of policies Sentry
could make available to clients, methods of completing
Sentry's requirements with regard to proposals, pos-
sible classes of clients to whom Sentry policies might
be so0ld, and methods that the Agent could use in at-
tempting to sell policies to clients. The Agent
attended Sentry's office for approximately two hours

per day during this week. Each two hour session was
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conducted in the form of a discussion between the
Agent and the Divisional Sales Manager or other Sentry
personnel talking about the above matters in a general
way .
Premium notices were sent to the client by Sentry and
not to the Agent.
The Agent had no authority to and did not issue cover
notes of insurance on behalf of Sentry.
No person for whom the Agent arranged insurance died

during the said period.

No clients of the Agent contacted the Agent during the

said period concerning any dispute relating to policies.
The Agent discussed directly with clients any questions

clients had about policies and when necessary the Agent

discussed the matter with the Divisional Sales Manager
of Sentry to obtain Sentry's view of the matter and
then communicated this to the client.

Except as hereinbefore set out the facts contained in

the preceding 31 paragraphs applied without significant

variation during the said period.
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CASE 8 - PETER JOHN MULLENS

8.1

8‘5

Peter John Mullens (hereinafter in this case referred
to as "the Agent") of 52 Avian Crescent, Lane Cove,
carried on business as a life insurance agent during
the period lst March, 1973, to lst January, 1976
(hereinafter referred to as "the said period")

On lst March, 1973, the Agent entered into an agency
agreement with Sentry. That agreement remained in
force during the said period. The document marked
exhibit "S8" is a copy of that agreement.

On or about lst January, 1976 the Agent entered into a
partnership with his wife Christine Mullens trading as
Peter J. Mullens and Associates and an agreement in
similar terms to Exhibit "S8" was entered into with
Sentry by the Agent and his wife.

The Agent operated during the period mainly from the
premises of Sentry in Clarence Street. No specific
office was set aside for the'Agent nor did the Agent
have a secretary who worked exclusively for him.
Sentry made available to the Agent the services of a
secretary to type letters to go with policy documents.
That secretary also prepared letters for other agents
engaged by Sentry. No charge was made by Sentry for
the services of the secretary.

On occasions during the period the Agent saw clients
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in Sentry's offices. The Agent contacted Sentry prior
to meeting clients to ensure that an office would be
available for the purpose. No charge was made by
Sentry for the use of the office.
The Agent spent approximately the first two hours of
each day confirming and making appointments with po-
tential clients by telephone mainly from the office
of Sentry but also from his home. The next three
hours were spent meeting clients the Agent had already
spoken to on the telephone.
The names of all clients obtained by the Agent were
obtained from his own sources. Existing policy hol-
ders were referred to the Agent by the Divisional Sales
Manager or other employees of Sentry on approximately

one to three occasions, during the said period the

Agent who originally handled their business having

left or being away or for some other reason being un-

able to attend to the client's needs.

By 1lst March, 1973, the Agent had built up a consider-
able clientele. This clientele was originally built
up by the Agent writing down the name of every person
he knew and then contacting these people and from those
persons obtaining the names of other persons or leads
from whom he obtained the names of persons who might

be interested in taking out life insurance.
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The Agent had a number of contacts who referred names
or‘other leads to him. These contacts were solicitors,
accountants, persons in Government departments or
friends in areas of employment who were in a position
to refer names to the Agent. The Agent then took a
note of these names and contacted the people concerned.
The Agent usually contacted the Divisional Sales Manager
of Sentry when it was necessary for him to contact
Sentry. Subject to paragraph 8.7 hereof the Agent never
obtained any names or leads or similar information as
to potential clients from the Divisional Sales Manager.
His function was to answer any gquestions the Agent
might have concerning insurance. Proposal forms, che-
ques for commission and authorities to pay were handed
by the Agent to the Divisional Sales Manager. The
Agent discussed with the Divisional Sales Manager ques-
tions such as whether a policy was suitable for a par-
ticular client or the advantages of Sentry's policies
over the policies of other companies. During the
period, discussions on the latter question were rare
as basic life insurance policies were virtually the
same for all insurance companies.
The Agent subject to the times he saw clients in the
Sentry office as referred to in clause 8.5 hereof, saw
clients in the client's office or home, cars, hotels or
other similar places. Exhibit A - Agreed Statement
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8.14

Exhibit A - Agreed Statement

of Facts Case 8 Peter John

Mullens
In interviews with clients, the name of Sentry took no
place until the end of the interview. As far as the
Agent was concerned, he was seeing the client about
life insurance not necessarily for Sentry. The Agent
also had an agency agreement with Occidental Life In-
surance Company of Australia Limited and if a client
indicated to him that he wanted insurance arranged
with that company, the Agent arranged the insurance
with that company in a manner similar to the way he
arranged insurance with Sentry. The Agent received a
commission from Occidental Life Insurance Company of
Australia Limited in respect of such insurance. If a
client indicated to the Agent that he wanted insurance
arranged with the Mutual Life & Citizens Assurance
Company Limited, the Agent arranged that insurance
through an agent of that insurance company and recei-
ved a commission by arrangement with that agent. The
Agent did not arrange insurance with any other insur-
ance company .
The business cards of the Agent and his stationery con-
tained no mention of Sentry. The Agent paid for such
cards and stationery and did not use any stationery
supplied by Sentry other than proposal and other forms
for use in effecting policies.

If a client wished to take out insurance, the Agent had
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Exhibit A - Agreed Statement
of Facts Case 8 Peter John
Mullens
the client fill out a proposal form supplied to him by
Sentry. Sentry also made available bank authorities
and authorities to deduct premiums from pay to the
Agent and offered to make available stationery if re-
quired, but such offer was not availed of.
At the time a proposal was signed, the Agent collected
a cheque from the client made payable to Sentry for
the first two months' premium. If the method of pay-

ment of subsequent premiums was to be by way of deduc-

tion from pay, the Agent arranged for an authority to

deduct to be signed at the time the proposal was signed.

The most usual method of payment of subsequent premiums

was by way of bank authority on a cheque account. This
was completed when the proposal form was signed.

All premiums other than the initial premium were paid
by bank authority, deduction from pay or cheque direct
to Sentry semi-annually or annually.

After obtaining the proposal form and cheque for the
first two months' premium, the Agent arranged for these
to be delivered to the Divisional Sales Manager of
Sentry, who then checked the proposal.

Sentry subsequently if it agreed to accept the risk,
prepared a policy and sent a letter of acceptance to
the client saying that the policy was being prepared.

The policy was then delivered to the Agent by leaving
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Exhibit A - Agreed Statement
of Facts Case 8 Peter John
Mullens
the same together with any other correspondence addres-
sed to the Agent in a "pigeon hole" in the office of
Sentry.
The Agent then arranged for the secretary of the Divi-
sional Sales Manager of Sentry to type a letter to the
client. The Agent then signed this letter and arran-
ged for the letter and policy documents to be delivered
to or forwarded by post to the client.
When a payment of a premium was overdue, Sentry advised
the Agent by letter. The Agent then contacted the
client by telephone to see what the problem was. Occa-
sionally, it was necessary for the Agent to call on the
insured and collect the premium from him or alter the
method of payment or re-organise the insurance fof the
insured if he did not, in fact, have enough money to
pay the premium.
Commission payments were made by Sentry to the Agent
monthly in advance on completion of the policy net of
income tax and amounts paid by Sentry for the Agent in
respect of car payments, house payments and premiums
in respect of life insurance policies on the lives of
the partners.
When the Agent was absent for a period of time, he
simply informed Sentry of this fact. He did not seek

the permission of Sentry to be away.
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(Sgd.)

Exhibit A - Agreed Statement
of Facts Case 8 Peter John
Mullens
The Agent did -attend one or two meetings of agents ar-
ranged by Sentry at which new forms of policies, and
sale brochures were explained to agents and discussed.
At these meetings, an employee of Sentry gave a short
motivational speech. The Agent did not attend any
initial training course conducted by Sentry.
Premium renewal notices were always sent direct by

Sentry to the client. If a policy lapsed because of

non payment of a premium part of the commission paid

to the Agent was debited to his account that part being

calculated in accordance with the agreement between
the agent and Sentry.

No persons for whom the Agent arranged insurance died
during the relevant period. No disputes arose as to
any policy during the relevant period, of which the
Agent is aware. Clients did contact the Agent seeking
explanations of particular aspects of a policy and the
Agent dealt with these direct with the client.

Except as hereinbefore set out the facts contained in

the preceding 25 paragraphs applied without significant

variation during the said period.

J. F. McDarra (Ssgd.) H. K. Roberts

Solicitor for the Plaintiff Solicitor for the Defendant

By R. Barlow a Solicitor in

his employ
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Exhibhit B - EFxhibits to Agreed Statement
of Facts (ALD 507 of 1978)

These are the exhibits marked "S1" to "S8"
inclusive referrea to in the Agreed Statement
of Facts exhibhited to Ronald William Hillhouse
and Warren William Fisher at the time of

swearing their affidavits before me:

DATED this sixth day of March 1979.

(Sgd.) C.P. Salter

A Justice of the Peace

Exhibit B - Fxhibits to Agreed
Statement of Facts (ALD 507 of
372. 1978)



Fxhihit B - Exhibits to Agreed Statement
of Facts (ALD 507 of 1978)

NEW SOUTH WALES
(Coat of Arms)

CORPORATE AFFATIRS COMMISSION

1337k
No. of Company New South
16723k Wiéfs
Stamp Duty

Companies Act, 1961
(Section 16 (3))

CERTIFICATE OF INCORPORATION OF PROPRIETARY COMPANY

This is to Certify that
ERIC PHILLIPS & ASSOCIATES PTY. LIMITED

is, on and from the twelfth day of March, 197k,
incorporated under the Companies Act, 1961, that the company is a com-

pany limited by shares and that the company is a proprietary company.
GIVEN under the seal of the Corporate Affairs Commission at Sydney

this twelfth day of March, 197k,

F.J.0. Ryan (L.s.)

Commissioner
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Exhibit "S1" Agreements bet-
ween Sentry and Eric Phillips

AGENT'S AGREEMENT

THIS AGREEMENT made the first day of May One thousand nine
hundred and seventy three (1973) BETWEEM COMMERCIAL LIFF
ASSURANCE LIMITFD a company duly incorporated under the laws
of New South Wales and having its registered office in that
State at 115 Pitt Street, Sydney (hereinafter referred to as
"CILA") of the one part AND

(hereinafter referred to as "the Agent") of the other part, 10

WITNESSETH AS FOLLOWS:

1. CLA hereby appoints the Agent and the Agent hereby

agrees to act as an agent of CLA for the purpose of solicit-

ing proposals for new life assurance policies upon and sub-

ject to the terms and conditions set forth in this Agreement
including the Schecdule attached hereto and forming part

hereof. CLA reserves the right to reject any life assurance
proposal submitted by the Agent and such proposals solicited

by the Agent shall not be binding upon CLA in any way whatso-

ever unless and until they have been accepted hy CLA. 20

2. CLA shall have the right to define or restrict the area
in which an 2Agent may sclicit proposals for life assurance
policies.

3. The Agent hereby agrees to at all times during the
currency of this Agreement:-

(a) do all things to the best of his ability skill and
judgment to maintain and increase the business and fur-
thexr the interests of CLA;

(b) wuse CLA's appropriate printed forms and no other
forms for the taking of any proposal for a policy and 30
for the issue of any receipt;

(c) observe and comply with meticulously, in so far

as they may be applicable to the area in which the

Agent operates, all laws, ordinances, regulations,

rules and orders of any Parliament of Australia, whe-

ther State or Federal, or any proclamation thereunder,

and in particular but without limiting the generality
hereof, all such laws, ordinances, regulations, rules,
orders or proclamations relating to life assurance or

any aspect thereof whatsoever: 40

(d) forward immediately to CIA all proposals or other
forms of any nature oktained by him as a result of the
activities performed by him pursuant hereto;

Exhibit "S1" Agreements bet-
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Exhibit "S1" Agreements bet-
ween Sentry and Fric Phillips
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(e) receive, hold separate and promptly transmit all
monies, cheques or other orders for the payment of
money received by him to be made payable to CLA or to
the order of such other person, firm or company as may
from time to time be designated by CL2Z;

(£) render full and true accounts of all monies re-
ceived by him at such times and in such form as CLA
may from time to time require;

(g) instruct his servants, employees and representa-
tives of the obligations and duties cast upon him by
this Agreement AND ensure that they observe and comply
with meticulously all such obligations and duties as

if they are and each of them parties to this Agreement;

(h) seek, obtain and maintain in force all licences,
authorities and permissions which the Agent shall or
for the time being be reguired to hold or have under
the laws of the area in which he operates AND inform
CLA whenever such licence authority or permission is
obtained, lapses, expires or is revoked or is refused
to be granted or renewed by the competent governmental
instrumentality;

(i) indemnify and keep CLA indemnified from and against

all costs, damages and expenses incurred by CLA whether
directly or indirectly in consequence of any breach of
this Agreement or of any part or provision hereof or of
any act, neglect or default on the part of the Agent or
of any such breach, act, neglect or default by any ser-
vant, employee or representative of the Agent.

The Agent hereby agrees that he shall not, except with

the authority of CLA, at any time during the currency of this
agreement:

(a) submit proposals for life assurance to or act di-
rectly or indirectly for any other Life Office, or
mutual fund, unit trust or similar organisation, or any
person, firm or company in competition with CLA or with
any Affiliated Company, or any trust, partnership or
other entity whatsoever in which such person, firm or
company has a financial interest;

(k) accept risks or business of any kind, nor alter
or discharge any policy, nor revive or waive any for-
feiture thereof;
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(c) grant any permit in respect of, nor make any en-
dorsement nor affix any document to any policy;

(d) collect any premium except that he may when receiv-
ing a proposal collect the deposit in respect of the
first premium under the policy applied for;

(e) publish, issue, write, circulate, use or cause to
be published, issued, written, circulated or used any
proposal, application form, policy, letter, whether on
the letterhead of CLA or otherwise, pamphlet, brochure,
booklet, business card or other printed matter whatso-
ever, including but without limiting the generality
thereof any advertising material of any kind whatsoever;

(f) pay or advance monies for the payment of any pre-
mium or any part thereof on behalf of a proponent or
policy holder;

(g) make or offer to make a payment or allowance or
rebate of commission or give or offer any gift or in-
ducement in relation to any proposal nor discriminate
between proponents or policy holders:;

(h) incur any debt or other obkligation in the name of,
or for the account of, nor pledge or extend the credit
of CLA, nor expose it to any liability or debt whatso-
ever;

(i) make or purport to make any contract on behalf of
or ‘'in the name of CLA or alter or discharge any proposal,
policy, contract or other document to which CLA is a
party or purport to do so;

(3j) 1in action, writing or speech disparage or cast any
adverse reflection upon the integrity or activities of
any other Life Office nor engage in the practice known
as "twisting" within the Life Assurance industry;

(k) divulge to ary person, firm or company any informa-
‘tion whatsoever concerning the business of CLA or any

of its dealings, transactions or affairs;

(1} take or recommend any action which is not in the
opinion of CLA in the best interests of persons who
apply for life assurance from the Agent or from his
‘servants, employees or representatives;

(m) utter any untrue statements or misrepresentations
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or omit any material fact when having discussions with
any proponent or prospective proponent;

(n) endorse his name on any proposal obtained by an-
other agent of CILA.

5. (1) Subject to the terms and conditions hereof, the
Agent may during the continuance of this Agreement en-
gage in any other business or employment and may carry
out the activities, duties and obligations hereby agreed
to be performed by him either personally or through his
servants, employees or representatives at such time and
in such manner as it appears to him best fitted for the
proper performance thereof without direction or control
by CLA.

(2) Nothing contained in this Agreement shall be dee-
med to constitute the Agent as an officer or an employee
of CLA and the Agent hereby expressly agrees that he
will not claim to be nor act as if he is such an offi-
cer or employee or as being in any way entitled to act
for or in the name of or otherwise to bind CLA AND the
Agent hereby expressly acknowledges that the relation-
ship hereby created and subsisting between him and CLA
is solely that of principal and agent.

6. CLA shall as remuneration for the Agent's services pay
to him commission in accordance with and subject to the terms
and conditions contained in the Schedule hereto on proposals
solicited by the Agent and accepted by CLA and lodged by and
bearing the name of the Agent AND the payment of such commis-
sion shall be in full satisfaction of all activities, duties
and obligations which the Agent performs or carries out here-
under PROVIDED THAT CLA may at any time and from time to time
during the continuance hereof alter, vary, modify or add to
such Schedule or any part thereof in such manner as it may

in its absolute and unfettered discretion think fit and upon
service upon the Agent in the manner hereinafter mentioned

of a copy of such alteration, variation, modification or
addition to the Schedule the same shall thereupon be and re-
main binding upon the parties hereto and be read and construed
with and be deemed to form part of this Agreement.

7. The records and books of account of CLA at its Head
Office shall be accepted as final and conclusive evidence of
all matters relating to the state of account between the
parties to this Agreement.

8. (1) All monies due under this Agreement shall be
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payable at the Head Office of CLA in the State of New
South Wales and any legal proceedings arising out of

this Agreement shall be brought in a court holden in

that State.

(2) Mo suit at law or in equity brought by the Agent
against CLA arising out of this Agreement shall be com-
menced until fourteen (14) days have expired after
service by the Agent upon CLA's Managing Director or
upon an officer of CLA duly authorised on his behalf
for such purpose of a written statement precisely des-
cribing the nature of the suit and indicating the
amount of the claim against CLA.

(1) CLA may make advances to the Agent on account of

10.

commission or for any other reason whatsoever and there-
upon such advances shall be and he deemed to be a debt
due and payable to CL2A which shall have a first 1lien

on all sums payable under this or any arcillary or other
Agreement between the parties hereto to secure any in-
debtedness of the Agent to CLA AND such sums may be
applied by CLA directly towards the liguidation of such
indebtedness AND the 2Agent hereby assigns and transfers
to CLA all such sums for such purpose.

(2) CLA may set off any and all amounts from time to
time due by the Agent to CLA against any and all sums
then and thereafter payabhle by CLA to the Agent here-
under or otherwise or against any and all claims, ac-
tions, suits or proceedings whatsoever hrought by the
Agent against CLA arising out of this Agreement or
otherwise.

(3) CLA may apply any debit or credit kalance in any
other account hetween the Agent and CLA, in particular,
any sum due to the Agent or his assigns under any 1life
assurance policy, to the debkit or credit of the Agent's
Commission Account as the case may ke AND the Agent
hereby irrevocably appoints CLA as his attorney for the
purpose of receiving monies and giving receipts for such
monies under such policies and for signing or executing
any contracts, transfers, deeds or other writings and
doing all such other acts as may ke necessary for taking
the benefit of the proceeds of such policies as afore-
said.

In the event of any dispute hetween the Agent and an-

other agent of CLA with regard to commission in respect of
the same proposal or policy the decision of CLA's Managing
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Director or an officer eof CLA Jduly authorised on his behalf
for such purpose shall be final and binding on the parties
to such dispute.

11. (1) This Agreement shall terminate:

(a) at the expiration of not less than seven (7) days
written notice which may be given by either party to
the other at any time;

(b) immediately upon CLA giving the Agent verhkal or
written notice that the Agent has committed any fraudu-
lent act or has failed to observe or perform any of the
terms or conditions hereof or if the Agent has conduc-
ted himself in a way which in the opinion of CLA brings
the name of CLA or of any Affiliated Company into dis-
repute;

(c) immediately if the Agent becomes bankrupt or en-
ters into any arrangement or composition with his cre-
ditors, or if any attempt is made to levy execution or
take garnishee proceedings against CLA in respect of or
arising out of any of the Agent's debts or obligations;

(d) immediately if the Agent dies, or in the opinion
of CLA becomes incapable of properly performing for
CLA his activities and duties hereunder;

(e) wupon attainment by the Agent of the age of sixty-
five (65) years or of such other age as may be agreed
by the parties hereto;

whichever first applies.

(2) The fact that CLA shall defer giving notice of
termination upon the happening of any of the events
mentioned in sub-paragraph (b) of sub-clause one (1)
hereof shall not prejudice the right of CLA to give such
notice at any later date upon the happening of the same
event or events or another or others of such events NOR
shall it constitute a waiver of the rights of CLA under
this Agreement in respect of any subsequent occurrence
of such events.

(3) Subject to the terms and conditions of this Agree-
ment, termination hereof shall not abrogate or modify
any accrued rights or liabilities of CLA or the Agent
at the date of termination, including but without limit-
ing the generality hereof, the right of CLA to recover
from the Agent the amount if any by which sums advanced,
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paid or credited to the Agent by CLA exceed sums due
from, debited to or accountable for by the Agent.

(4) Subject to clause twelve (12) hereof, upon termina-
tion of this Agreement any adjusted debit balance of the
Agent's Commission Account shall forthwith and without
formal demand become a debt immediately due and payable
by the Agent to CLA and shall be recoverable at law. A
Certificate signed by a director of CLA or by a person
duly authorised by CLA for such purpose certifying the
amount of any debit or credit balance in any account
between the Agent and CLA shall be conclusive evidence
thereof in any legal proceedings brought in relation to
this Agreement.

(5) Upon the termination of this Agreement for any rea-
son whatsoever, the Agent or his legal personal repre-
sentative shall forthwith deliver up to CLA or to such
officer of CLA as may be nominated by CLA for such pur-
pose all Company Property then or thereafter in the
possession or which ought to be in the possession of

the Agent.

12. Subject to clause nine (9) hereof, after termination of
this Agreement the Agent shall continue to be entitled to re-
ceive commission credits as and when premiums or instalments
thereof are paid to CLA under policies issued by it in respect
of proposals bearing the Agent's name PROVIDED TFAT such com-
missions shall not be payable by CLA to the Agent until eigh-
teen (18) calendar months after termination of this Agreement
AND PROVIDED FURTHER THAT if this Agreement is terminated pur-
suant to sub-paragraph (b) of sub-clause (1) of clause eleven
(11) hereof, CLA shall cease to be liable to the Agent for

any further commissions as from the date of such termination
whereupon the Agent shall forfeit the right to payment of

such further commissions.

13. (1) The Agent agrees that, for the period following
the termination hereof during which he continues to
receive commissions or other benefits from CLA, he
shall not whether as agent, servant, employee, indepen-
dent contractor, director or in any other capacity
carry on or engage in or be concerned with or interes-
ted in carrying on or engaging in whether directly or
indirectly within the area in which he performs his
activities and duties hereunder the business or activity
of soliciting proposals for life assurance for any per-
son, firm or company in competition with CLA or with
any Affiliated Company or for any trust, partnership
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or other entity whatsoever in which such person, firm or
company has a financial interest in a manner which con-
stitutes unfair competition. 1In particular, the Agent
hereby agrees to:-

(a) refrain from directly or indirectly soliciting
clients of CLA or of any Affiliated Company and

from interfering with an existing business relation- 10

ship between CLA and another Agent; and

(b) refrain from uttering any statement or commit-
ting any act which is detrimental to the business
or reputation of CLA or of any Affiliated Company.

(2) In the event that the Agent breaches any part of
sub-clause one (1) hereof, CLA may without prejudice to
any of its other rights hereunder, immediately cease pay-
ment of any and all commissions and other benefits due
and payable to the Agent hereunder or otherwise.

(3) If for any reason this clause is or becomes invalid
or unenforceable it shall be read down and given effect
to the extent to which it is capable of being validly
and enforceably given effect to PROVIDED NEVERTHELESS
THAT this clause shall be considered severable from the
other provisions of this Agreement and such other pro-
visions shall not be rendered invalid or unenforceable
by reason of the invalidity or unenforcibility in whole
or part of this clause.

14. This Agreement is not assignable and the Agent agrees not
to assign, or attempt, or purport to assign any duty or obliga-
tion of the Agent towards CLA or the right to receive any com-
mission or other benefit from CLA hereunder.

15. All expenses of the Agent incidental to the performance
of his duties and obligations hereunder shall be for the ac-
count of the Agent and shall be borne and paid by the Agent
accordingly.

16. CLA hereby reserves the right to at any time and from
time to time during the continuance hereof alter, vary, modify
or add to this Agreement or any part hereof in such manner as
CLA may in its absolute and unfettered discretion think fit
and upon service upon the Agent in manner hereafter mentioned
of a copy of such alteration, variation, modification or addi-
tion, the same shall thenceforth be made binding upon the par-
ties hereto and be read and construed with and be deemed to
form part of this Agreement.
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17 (1) Notices required or permitted to be given under
this Agreement may be served upon CLA at its registered
office for the time being in the state of New South Wales
and upon the Agent at his last known place of abode.

(2) To prove service of a notice hereunder, it shall
be sufficient to prove that the envelope containing such
notice was properly addressed and posted.

(3) A notice so served shall take effect forty-eight
(48) hours from the time of such posting.

18. Where required by statute, the Agent will effect Workers'
Compensation insurance in accordance with the relevant legis-
lative requirements and will maintain such insurance in force
during the continuance of this Agreement.

19, This Agreement shall be deemed to be a contract made in
the state of New South Wales and shall be construed in all
respects in accordance with the laws of that state.

20. It is hereby expressly agreed by the parties that the
terms and conditions hereof shall be deemed to have governed
and to have been applicable to the relationship of principal
and agent subsisting between CLA and the Agent since the crea-
tion of such relationship.

21. Words importing any gender include the other genders.
Words importing persons include firms, partnerships, compan-
ies, trusts and other legal entities. The singular number
includes the plural number and vice versa.

22, This Agreement shall be and be deemed to be in substitu-
tion for, and to the exclusion of any and all agreements,
written or oral, heretofore subsisting between the parties in
connection with any of the matters dealt with or referred to
herein.

23. In this Agreement

(1) "Affiliated Company" includes any company within
the Manor Holdings Limited group of companies and any
person, firm or company for whom any company in the
Manor Holdings Limited group of companies acts or may
hereinafter act as distributor, broker, dealer, sponsor,
agent, underwriter, adviser or consultant and any person,
firm or company who acts as distributor, broker, dealer,
sponsor, agent, underwriter, adviser or consultant for
any company within the Manor Holdings Limited group of
companies.
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(2) "Company Property" includes all monies, cheques or
other orders for the payment of monies, applications,
proposals, policies, receipts, rate books, sales manuals,
letters, pamphlets, brochures, booklets, business cards

and client files and all other literature, documents,

papers and properties whatsoever belonging to CLA which

are for the time being in the possession or which ought 10
to be in the possession of the Agent or for which the

Agent is accountable under this Agreement or otherwise.

(3) "Life Assurance policy" means a life policy as de-
fined in the Life Insurance Act, 1945, as amended.

(4) "Life Office" means any company carrying on life
insurance business in Australia and registered under
the Life Insurance Act, 1945, as amended.

(1) All proposals for insurance other than life assur-

25

ance solicited by the Agent shall first be offered by

him to Manor Insurances (Australasia) Limited and to 20
Australian Casualty Company Limited for so long as such
companies are Affiliated Companies of CLA. ‘

(2) In the event that such proposals are accepted by
Manor Insurances (Australasia) Limited or by Australian
Casualty Company Limited, CLA shall notify the Agent of
such acceptance whereupon the Agent shall be entitled
to receive commission from CLA in consideration there-
for at rates to be agreed upon between the parties.

(3) In the event that such proposals are not accepted

by Manor Insurances (Australasia) Limited or by Austra- 30
lian Casualty Company Limited, CLA shall notify the

Agent accordingly whereupon the Agent shall be at 1li-

berty to offer such proposals to other insurance com-
panies.

(1) Clauses twenty-five (25) and twenty-six (26) hereof

("the supplemental clauses") shall apply only if the
Agent is incorporated as a company and are supplemental
to clause 1 to 24 inclusive hereof ("the general clau-
ses").

(2) The supplemental clauses shall not be deemed to be 40
in substitution for the general clauses and the general
clauses shall be deemed to be varied by the supplemental
clauses only insofar as any of the provisions of the
supplemental clauses are inconsistent with those of the
general clauses.
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26. In the event of:
(a) there being any change in the directors of the
Agent;
(b) there being any change in the shareholders of the
Agent;
(c) there being any change in the Memorandum or Artic-

les of Association of the Agent;

(d) an order being made or an effective resolution
being passed for the winding up of the Agent;

(e) a Receiver or Receiver and Manager of the Agent's
undertaking or any part thereof being appointed;

(f) an official Manager of the Agent being appointed;

(g) the Agent passing a special resolution in terms of
Section 56 of the Companies Act or Ordinance applying
in the area in which the Agent operates;

the Agent shall notify CLA of any such event within fourteen
(14) days of the happening thereof.

Notwithstanding the provisions of clause eleven (11)
hereof, CLA shall have the right to terminate this Agreement
immediately if the Agent does not so notify CLA of the happen-
ing of any of the abovementioned events or, at its election,
at the expiration of the said fourteen (14) day period.
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SCHEDULE
AGENT'S COMMISSION RATES

Whole Life and Endowment $15 per $1,000
Assurances ages 11 next Sum Assured
birthday or more (Tables

10, 15, 40 & 45)

Pure Endowment (Tables 60 & 65) $7.50 per §1,000 10
Sum Assured

(a) Children's Policies ages $7.50 per $1,000
1 to 10 next birthday Sum Assured
(Tables 10 & 40)

(b) Child's Special Option $15 per $1,000
Endowment Assurance Sum Assured
(Table 30)

(a) Superannuation Whole Life $7.50 per $1,000
and Endowment Assurances Sum Assured ,
(Tables 12, 17, 42 & 47) 20

(b) Superannuation Pure En- $3.75 per $1,000
dowment (Tables 62 & 67) Sum Assured

All forms of Temporary Assur-
ance including riders to basic
contracts where premium paying

term jis:-

(a) 10 years or more - 50% of the first annual
premium excluding
policy fee

(b) less than 10 years - 5% of the first annual 30

premium excluding policy
fee, multiplied by the
premium paying term in
years.

Commission rates for assurances not listed above will be in-
dicated to the Agent by CLA.

The Tables referred to above are those set out in CLA Rate

Book and the classes of policies listed above shall have the
meaning ascribed to them in their normal usage in the Life
Assurance industry. 40
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COMMISSION RULES

1. In respect of life assurance proposals solicited by the
Agent and accepted by CLA, commission shall be deemed earned
by and payable to the Agent only when, as and if premiums are
paid by policyholders pursuant to policies issued by CLA upon
the introduction of the Agent as aforesaid.

2. Where the premium under a policy introduced by the Agent 10
is payable by half-yearly, quarterly or monthly instalments

the commission in respect thereof for any one (1) year shall

be earned by and payable to the Agent in instalments in the

same proportion as the instalments of premium aforesaid paid

bear to the annual premium PROVIDED THAT CLA may in its abso-

lute and unfettered discretion advance to the Agent upon pay-

ment of the first such instalment of premium the full amount

of commission for any one (l) year to which he would be entit-

led if the annual premium is paid to CLA notwithstanding that

only part of such annual premium has been paid to CLA WHERE- 20
UPON such advance of commission to the Agent shall become and

be deemed to be a debt due and payable by the Agent to CLA.

3. The Agent's Commission Account shall be made up on the
last day of each calendar month and payments of commission in
respect of premiums or instalments thereof paid to CLA during
such calendar month under policies introduced by the Agent
shall be made to the Agent no later than the fifteenth (15th)
day of the succeeding calendar month.

4. Commission shall not be payable to the Agent in respect

of any extra premium charged by CLA for medical, health, war, 30
residential, occupational, recreational or other extraneous

risks whatsoever.

5. If CLA shall for any reason reassure any portion of the
risk under a policy introduced by the Agent, CLA reserves the
right to limit the rate of commission on that portion of the
risk so reassured to the rate of commission payable by the
reassurer.

6. If CLA shall for any reason cancel a policy or portion
thereof or return any premium or instalment thereof paid to it

or return any premium or instalment thereof received in ad- 40
vance of the due date AND in respect of which commission has

been paid to the Agent, the Agent shall repay to CLA the

amount of such commission.

7. If a policy introduced by the Agent is cancelled for any
reason but subsequently reinstated by CLA whether through another
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Agent of CLA or otherwise, CLA shall have the right to dis-
allow to the 2Agent any further commission in respect of such
policy from the date of such cancellation PROVIDED THAT if
after such cancellation the Agent reinstates such policy him-
self he shall be entitled to receive commissions in respect
thereof as from the date of such reinstatement.

8. If a premium or an instalment thereof in respect of a
policy introduced by the Agent is paid to CLA by an allowance
granted in consideration of the discontinuance or conversion
of an existing policy of CLA, commission shall be earned by
and payable to the Agent only to such extent as determined by
CLA.

9. If any policyhclder introduced to CLA by the Agent pro-
ves to the satisfaction of CLA that the Agent has given himan
incorrect or misleading description of the conditions, bene-
fits or premiums applicable to such policy, no commission
shall be earned by nor payable to the Agent in relation to
such policy and any commission which has already been paid to
the Agent in respect thereof shall be refunded by the Agent
to CLA.

10. Unless otherwise determined by CLA, commission shall not
be earned by nor payable to the Agent in respect of policies
effected on his own life or upon the lives of relatives, ser-
vants, employees, representatives, agents or sub-agents of the
Agent or servants, employees or representatives of CLA or of
any company within the group of companies controlled by Manor
Holdings Limited.

11. (1) When a policy introduced by the Agent lapses with
six (6) or fewer months premiums having been paid there-
under to CLA, the Agent shall forfeit any further right
to commission in respect of such lapsed policy AND any
commission which has been received by the Agent in rela-
tion thereto shall be debited against him with a charge
back of commission equal to the amount of commission
that the Agent did receive.

(2) In the event that a policy introduced by the Agent
lapses with more than six (6) months but less than two
(2) years premiums having been paid to CLA thereunder,
the Agent shall forfeit the balance of commission, if
any, otherwise payable to him 2ND if the amount of com-
mission received by the Agent in respect of such lapsed
policy exceeds the amount of pro rata annual premium
(excluding policy fee) received by CLA thereunder, the
Agent shall be debited with a charge kack of commission
equal to such excess.

These Commission Rules shall formand be deemed to form part of the
Schedule to the Agent's Agreement made between the parties hereto.
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Signed for and on behalf of

COMMERCIAL LIFE ASSURANCE
LIMITED by:

(Sgd.) K. Cook (Sgd.) J.L. Kyle

Witness

Signed by the said

(Signed) (Sgd.) Eric Phillips

Witness
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Exhibit "S2" Agreement between
Sentry & Goldring Insurance
Pty. Ltd.

COMMERCIAL LIFE ASSURANCE LIMITED
Incorporated in N.S.W. 1960

AGENT'S AGREEMENT

THIS AGREEMENT made the fifteenth day of February One thousand
nine hundred and seventy four (1974) BETWEEN COMMERCIAL LIFE
ASSURANCE LIMITED a company duly incorporated under the laws
of New South Wales and having its registered office in that
state at 115 Pitt Street, Sydney (hereinafter referred to as
"CLA") of the one part AND GOLDRING INSURANCES PTY. LTD.

(hereinafter referred to as "the Agent") of the other part,

WITNESSETH AS FOLLOWS:

1. CLA hereby appoints the Agent and the Agent hereby
agrees to act as an agent of CLA for the purpose of soliciting
proposals for new life assurance policies upon and subject to '’
the terms and conditions set forth in this Agreement including
the Schedule attached hereto and forming part hereof. CLA

reserves the right to reject any life assurance proposal sub-

mitted by the Agent and such proposals solicited by the Agent
shall not be binding upon CLA in any way whatsoever unless
and until they have been accepted by CLA.

2. CLA shall have the right to define or restrict the area
in which an Agent may solicit proposals for life assurance
policies.

3. The Agent hereby agrees to at all times during the cur-
rency of this Agreement:-

(a) do all things to the best of his ability skill and
judgment to maintain and increase the business and fur-
ther the interests of CILA;

(b) use CLA's appropriate printed forms and no other
forms for the taking of any proposal for a policy and
for the issue of any receipt;

(c) observe and comply with meticulously, in so far
as they may be applicable to the area in which the
Agent operates, all laws, ordinances,- regulations,
rules and orders of any Parliament of Australia, whe-
ther State or Federal, or any proclamation thereunder,
and in particular but without limiting the generality
hereof, all such laws, ordinances, regulations, rules,
orders or proclamations relating to life assurance or
any aspect thereof whatsoever;
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(d) forward immediately to CLA all proposals or other
forms of any nature obtained by him as a result of the
activities performed by him pursuant hereto;

(e) receive, hold separate and promptly transmit all
monies, cheques or other orders for the payment of
money received by him to be made payable to CLA or to
the order of such other person, firm or company as may
from time to time be designated by CLA;

(f) render full and true accounts of all monies re-
ceived by him at such times and in such form as CLA
may from time to time require;

(g) instruct his servants, employees and representa-
tives of the obligations and duties cast upon him by
this Agreement AND ensure that they observe and comply
with meticulously all such obligations and duties as if
they are and each of them parties to this Agreement.

(h) seek, obtain and maintain in force all licences,
authorities and permissions which the Agent shall or
for the time being be required to hold or have under
the laws of the area in which he operates AND inform
CLA whenever such licence authority or permission is
obtained, lapses, expires or is revoked or is refused
to be granted or renewed by the competent governmental
instrumentality;

(i) indemnify and keep CLA indemnified from and against
all costs, damages and expenses incurred by CLA whether
directly or indirectly in consequence of any breach of
this Agreement or of any part or provision hereof or of
any act, neglect or default on the part of the Agent or
of any such breach, act, neglect or default by any ser-
vant, employee or representative of the Agent.

The Agent hereby agrees that he shall not, except with

the authority of CLA, at any time during the currency of this
agreement:

(a) submit proposals for life assurance to or act di-
rectly or indirectly for any other Life Office, or
mutual fund, unit trust or similar organisation, or any
person, firm or company in competition with CLA or with
any Affiliated Company, or any trust, partnership or
other entity whatsoever in which such person, firm or
company has a financial interest;
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(b) accept risks or business of any kind, nor alter
or discharge any policy, nor revive or waive any for-
feiture thereof;

(c) grant any permit in respect of, nor make any en-
dorsement nor affix any document to any policy;

(d) collect any premium except that he may when receiv-
ing a proposal collect the deposit in respect of the
first premium under the policy applied for;

(e) publish, issue, write, circulate, use or cause to
be published, issued, written, circulated or used any
proposal, application form, policy, letter, whether on
the letterhead of CLA or otherwise, pamphlet, brochure,
booklet, business card or other printed matter whatso-
ever, including but without limiting the generality
thereof any advertising material of any kind whatsoever;

(f) pay or advance monies for the payment of any pre-
mium or any part thereof on behalf of a proponent or
policyholder;

(g) make or offer to make a payment or allowance or
rebate of commission or give or offer any gift or in-
ducement in relation to any proposal nor discriminate
between proponents or policyholders;

(h) incur any debt or other obligation in the name of,
or for the account of, nor pledge or extend the credit
of CLA, nor expose it to any liability or debt whatso-
ever;

(i) make or purport to make any contract on behalf of
or in the name of CLA or alter or discharge any pro-
posal, policy, contract or other document to which CLA
is a party or purport to do so;

(j) in action, writing or speech disparage or cast any
adverse reflection upon the integrity or activities of
any other Life Office nor engage in the practice known
as "twisting" within the Life Assurance industry;

(k) divulge to any person, firm or company any informa-
tion whatsoever concerning the business of CLA or any
of its dealings, transactions or affairs;

(1) take or recommend any action which is not in the
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opinion of CLA in the best interests of persons who
apply for life assurance from the Agent or from his
servants, employees or representatives;

(m) utter any untrue statements or misrepresentations
or omit any material fact when having discussions with
any proponent or prospective proponent;

(n) endorse his name on any proposal obtained by an-
other agent of CLA.

5. (1) Subject to the terms and conditions hereof, the Agent
may during the continuance of this Agreement engage in any
other business or employment and may carry out the activi-
ties, duties and obligations hereby agreed to be performed

by him either personally or through his servants, employees

or representatives at such time and in such manner as it
appears to him best fitted for the proper performance
thereof without direction or control by CLA.

(2) Nothing contained in this Agreement shall be deemed to
constitute the Agent as an officer or an employee of CLA
and the Agent hereby expressly agrees that he will not

claim to be nor act as if he is such an officer or employee

or as being in any way entitled to act for or in the name
of or otherwise to bind CLA AND the Agent hereby expressly
acknowledges that the relationship hereby created and sub-
sisting between him and CLA is solely that of principal
and agent.

6. CLA shall as remuneration for the Agent's services pay
to him commission in accordance with and subject to the terms
and conditions contained in the Schedule hereto on proposals
solicited by the Agent and accepted by CLA and lodged by and
bearing the name of the Agent AND the payment of such commis-
sion shall be in full satisfaction of all activities, duties
and obligations which the Agent performs or carries out here-
under PROVIDED THAT CLA may at any time and from time to time
during the continuance hereof alter, vary, modify or add to
such Schedule or any part thereof in such manner as it may in
its absolute and unfettered discretion think fit and upon ser-
vice upon the Agent in the manner hereinafter mentioned of a
copy of such alteration, variation, modification or addition
to the Schedule the same shall thereupon be and remain binding
upon the parties hereto and be read and construed with and be
deemed to form part of this Agreement.

7. The records and books of account of CLA at its Head
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Office shall ke accepted as final and conclusive evidence of
all matters relating to the state of account between the par-
ties to this Agreement.

8. (1) A1l monies due under this Agreement shall be payable at
the Head Office of CLA in the state of New South Wales and
any legal proceedings arising out of this Agreement shall
be brought in a court holden in that state.

(2) No suit at law or in equity brought by the Agent against
CLA arising out of this Agreement shall be commenced until
fourteen (14) days have expired after service by the Agent
upon CLA's Managing Director or upon an officer of CLA duly
authorised on his behalf for such purpose of a written
statement precisely describing the nature of the suit and
indicating the amount of the claim against CLA.

9. (1) CLA may make advances to the Agent on account of com-
mission or for any other reason whatsoever and thereupon
such advances shall be and be deemed to be a debt due and
payable to CLA which shall have a first lien on all sums
payable under this or any ancillary or other Agreement
between the parties -hereto to secure any indebtedness of
the Agent to CLA AND such sums may be applied by CLA di-
rectly towards the liquidation of such indebtedness AND
the Agent hereby assigns and transfers to CLA all such
sums for such purpose.

(2) CLA may set off any and all amounts from time to time
due by the Agent to CLA against any and all sums then and
thereafter payable by CLA to the Agent hereunder or other-
wise or against any and all claims, actions, suits or pro-
ceedings whatsoever brought by the Agent against CLA aris-
ing out of this Agreement or otherwise.

(3) CLA may apply any debit or credit balance in any other
account between the Agent and CLA, in particular, any sum
due to the Agent or his assigns under any life assurance
policy, to the debit or credit of the Agent's Commission
Account as the case may be AND the Agent hereby irrevoc-
ably appoints CLA as his attorney for the purpose of re-
ceiving monies and giving receipts for such monies under
such policies and for signing or executing any contracts,
transfers, deeds or other writings and doing all such
other acts as may be necessary for taking the benefit of
the proceeds of such policies as aforesaid.

10. In the event of any dispute between the Agent and an-
other agent of CLA with regard to commission in respect of
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the same proposal or policy the decision of CLA's Managing
Director or an officer of CLA duly authorised on his behalf
for such purpose shall be final and binding on the parties
to such dispute.

11. (1) This Agreement shall terminate:

(a) at the expirétion of not less than seven (7) days
written notice which may be given by either party to
the other at any time;

(b) immediately upon CLA giving the Agent verbal or
written notice that the Agent has committed any frau-
dulent act or has failed to observe or perform any of
the terms or conditions hereof or if the Agent has
conducted himself in a way which in the opinion of
CLA brings the name of CLA or of any Affiliated Com-
pany into disrepute;

(c) immediately if the Agent becomes bankrupt or en-
ters into any arrangement or composition with his
creditors, or if any attempt is made to levy execu-
tion or take garnishee proceedings against CLA in
respect of or arising out of any of the Agent's
debts or obligations:;

(d) immediately if the Agent dies, or in the opinion
of CLA becomes incapable of properly performing for
CLA his activities and duties hereunder;

(e) upon attainment by the Agent of the age of sixty-
five (65) years or of such other age as may be agreed
by the parties hereto;

whichever first applies.

(2) The fact that CLA shall defer giving notice of termi-
nation upon the happening of any of the events mentioned
in sub-paragraph (b) of sub-clause one (1) hereof shall
not prejudice the right of CLA to give such notice at any
later date upon the happening of the same event or events
or another or others of such events NOR shall it consti-
tute a waiver of the rights of CLA under this Agreement
in respect of any subsequent occurence of such events.

(3) Subject to the terms and conditions of this Agreement
termination hereof shall not abrogate or modify any ac-
crued rights or liabilities of CLA or the Agent at the
date of termination, including but without limiting the
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generality hereof, the right of CLA to recover from the
Agent the amount if any by which sums advanced, paid or
credited to the Agent by CLA exceed sums due from, debi-
ted to or accountable for by the Agent.

(4) Subject to clause twelve (12) hereof, upon termina-
tion of this Agreement any adjusted debit balance of the
Agent's Commission Account shall forthwith and without
formal demand become a debt immediately due and payable
by the Agent to CLA and shall be recoverable at law. A
Certificate signed by a director of CLA or by a person
duly authorised by CLA for such purpose certifying the
amount of any debit or credit balance in any account bet-
ween the Agent and CLA shall be conclusive evidence there-
of in any legal proceedings brought in relation to this
Agreement.

(5) Upon the termination of this Agreement for any reason
whatsoever, the Agent or his legal personal representative
shall forthwith deliver up to CLA or to such officer of
CLA as may be nominated by CLA for such purpose all Com-
pany Property then or thereafter in the possession or
which ought to be in the possession of the Agent.

12. Subject to clause nine (9) hereof, after termination
of this Agreement the Agent shall continue to be entitled to
receive commission credits as and when premiums or instalments
thereof are paid to CLA under policies issued by it in respect
of proposals bearing the Agent's name PROVIDED THAT such com-
missions shall not be payable by CLA to the Agent until eigh-
teen (18) calendar months after termination of this Agreement
AND PROVIDED FURTHER THAT if this Agreement is terminated pur-
suant to sub-paragraph (b) of sub-clause (1) of clause eleven
(11) hereof, CLA shall cease to be liable to the Agent for any
further commissions as from the date of such termination where-
upon the Agent shall forfeit the right to payment of such fur-
ther commissions.

13. (1) The Agent agrees that, for the period following the
termination hereof during which he continues to receive
commissions or other benefits from CLA, he shall not
whether as agent, servant, employee, independent contrac-
tor, director or in any other capacity carry on or engage
in or be concerned with or interested in carrying on or
engaging in whether directly or indirectly within the area
in which he performs his activities and duties hereunder
the business or activity of soliciting proposals for life
assurance for any person, firm or company in competition
with CLA or with any Affiliated Company or for any trust,
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partnership or other entity whatsoever in which such per-
son, firm or company has a financial interest in a manner
which constitutes unfair competition. In particular, the
Agent hereby agrees to:-

(a) refrain from directly or indirectly soliciting

clients of CLA or of any Affiliated Company and from 10
interfering with an existing business relationship

between CLA and another Agent; and

(b) refrain from uttering any statement or committing
any act which is detrimental to the business or reputa-
tion of CLA or of any Affiliated Company.

(2) In the event that the Agent breaches any part of sub-
clause one (1) hereof, CLA may without prejudice to any

of its other rights hereunder, immediately cease payment

of any and all commissions and other benefits due and pay-

able to the Agent hereunder or otherwise. 20

(3) If for any reason this clause is or becomes invalid
or unenforceable it shall be read down and given effect
to the extent to which it is capable of being wvalidly and
enforceably given effect to PROVIDED NEVERTHELESS THAT
this clause shall be considered severable from the other
provisions of this Agreement and such other provisions
shall not be rendered invalid or unenforceable by reason
of the invalidity or unenforcibility in whole or part of
this clause.

14. This Agreement is not assignable and the Agent agrees 30
not to assign, or attempt, or purport to assign any duty or
obligation of the Agent towards CLA or the right to receive

any commission or other benefit from CLA hereunder.

15. All expenses of the Agent incidental to the perform-
ance of his duties and obligations hereunder shall be for the
account of the Agent and shall be borne and paid by the Agent
accordingly.

16. CLA hereby reserves the right to at any time and from
time to time during the continuance hereof alter, vary, modify
or add to this Agreement or any part hereof in such manner as 40

CLA may in its absolute and unfettered discretion think fit
and upon service upon the Agent in manner hereafter mentioned
of a copy of such alteration, variation, modification or addi-
tion, the same shall thenceforth be made binding upon the par-
ties hereto and be read and construed with and be deemed to
form part of this Agreement.
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17. (1) Notices required or permitted to be given under this
Agreement may be served upon CLA at its registered office
for the time being in the state of New South Wales and
upon the Agent at his last known place of abode.

(2) To prove service of a notice hereunder, it shall be
sufficient to prove that the envelope containing such
notice was properly addressed and posted.

(3) A notice so served shall take effect forty-eight (48)
hours from the time of such posting.

18. Where required by statute, the Agent will effect Wor-
kers' Compensation insurance in accordance with the relevant
legislative requirements and will maintain such insurance in
force during the continuance of this Agreement.

19. This Agreement shall be deemed to be a contract made
in the state of New South Wales and shall be construed in all
respects in accordance with the laws of that state.

20. It is hereby expressly agreed by the parties that the
terms and conditions hereof shall be deemed to have governed
and to have been applicable to the relationship of principal
and agent subsisting between CLA and the Agent since the crea-
tion of such relationship.

21. Words importing any gender include the other genders.
Words importing persons include firms, partnerships, companies,
trusts and other legal entities. The singular number includes
the plural number and vice versa.

22. This Agreement shall be and be deemed to be in substi-
tution for, and to the exclusion of any and all agreements,
written or oral, heretofore subsisting between the parties in
connection with any of the matters dealt with or referred to
herein.

23. In this Agreement

(1) "Affiliated Company" includes any company within the
Manor Holdings Limited group of companies and any person,
firm or company for whom any company in the Manor Holdings
Limited group of companies acts or may hereinafter act as
distributor, broker, dealer, sponsor, agent, underwriter,
adviser or consultant and any person, firm or company who
acts as distributor, broker, dealer, sponsor, agent, under-
writer, adviser or consultant for any company within the
Manor Holdings Limited group of companies.
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(2) "Company Property" includes all monies, cheques or
other orders for the payment of monies, applications, pro-
posals, policies, receipts, rate books, sales manuals,
letters, pamphlets, brochures, booklets, business cards
and client files and all other literature, documents,
papers and properties whatsoever belonging to CLA which
are for the time being in the possession or which ought

to be in the possession of the Agent or for which the
Agent is accountable under this Agreement or otherwise.

(3) "Life Assurance policy" means a life policy as defined
in the Life Insurance Act, 1945, as amended.

(4) "Life Office" means any company carrying on life in-
surance business in Australia and registered under the
Life Insurance Act, 1945, as amended.

(1) All proposals for insurance other than life assurance

solicited by the Agent shall first be offered by him to

25.

26

Manor Insurances (Australasia) Limited and to Australian
Casualty Company Limited for so long as such companies
are Affiliated Companies of CLA.

(2) In the event that such proposals are accepted by
Manor Insurances {(Australasia) Limited or by Australian
Casualty Company Limited, CLA shall notify the Agent of
such acceptance whereupon the Agent shall be entitled to
receive commission. from CLA in consideration therefor at
rates to be agreed upon between the parties.

(3) In the event that such proposals are not accepted by
Manor Insurances (Australasia) Limited or by Australian
Casualty Company Limited, CLA shall notify the Agent
accordingly whereupon the Agent shall be at liberty to
offer such proposals to other insurance companies.

(1) Clauses twenty-five (25) and twenty-six (26) hereof
("the supplemental clauses") shall apply only if the

Agent is incorporated as a company and are supplemental

to clause 1 to 24 inclusive hereof ("the general clauses").

(2) The supplemental clauses shall not be deemed to be in
substitution for the general clauses and the general clau-
ses shall be deemed to be varied by the supplemental clau-
ses only in so far as any of the provisions of the
supplemental clauses are inconsistent with those of the
general clauses.

. (1) The Agent hereby acknowledges that as at the date
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hereof the particulars shown in Schedule "B" hereto relat-
ing to the Agent are true and correct and that Schedule
"C" is a. true and correct copy of the Memorandum and
Articles of Association of the Agent.

(2)

(3)

In the event that:-

(a) there is any alteration, variation, modification
or addition to:
(i) the directors, or

(ii) the absolute or beneficial ownership of
shares, or
(iii) the Memorandum or Articles of Association

(b) an order is made or an effective resolution pas-
sed for the winding up of the Agent;

(c) a Receiver or Receiver and Manager of the Agent's
undertaking or any part thereof is appointed;

(d) an Official Manager of the Agent is appointed;

(e) the Agent passes a special resolution in terms of
Section 56 of the Companies Act or Ordinance applying
in the area in which the Agent operates;

the Agent shall notify CLA of any such event within
fourteen days of the happening thereof.

Notwithstanding the provisions of Clause eleven (11)
hereof CLA shall have the right to terminate this
Agreement immediately if the Agent does not so notify
CLA of the happening of any of the events mentioned in
sub clause two (2) hereof or, at its election, at the
expiration of the said fourteen (14) day period.
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SCHEDULE
AGENT'S COMMISSION

RATES

Whole Life and Endowment
Assurance ages 11l next
birthday or more (Tables
10, 15, 40 & 45)

Pure Endowment (Tables 60 & 65)

(a) Children's Policies ages
1 to 10 next birthday
(Tables 10 & 40)

(b) Child's Special Option
Endowment Assurance
(Table 30)

(a) Superannuation Whole Life
and Endowment Assurances
(Tables 12, 17, 42 & 47)

(b) Superannuation Pure Endow-
ment (Tables 62 & 67)

All forms of Temporary Assur-
ance including riders to basic
contracts where premium paying
term is:-

(a) 10 years or more -

(b) less than 10 years -

Commission rates for assurances not
dicated to the Agent by CLA.

$15 per $1,000
Sum Assured

$7.50 per $1,000
Sum Assured

$7.50 per $1,000
Sum Assured

$15 per $1,000
Sum Assured

$7.50 per $1,000
Sum Assured

$3.75 per $1,000
Sum Assured

50% of the first annual
premium excluding policy
fee.

5% of the first annual
premium, excluding policy
fee, multiplied by the
premium paying term in
years.

listed above will be in-

The Tables referred to above are those set out in CLA Rate
Book and the classes of policies listed above shall have the
meaning ascribed to them in their normal usage in the Life
Assurance industry.
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COMMISSION RULES

1. In respect of life assurance proposals solicted by the
Agent and accepted by CLA, commission shall be deemed earned
by and payable to the Agent only when, as and if premiums are
paid by policyholders pursuant to policies issued by CLA upon
the introduction of the Agent as aforesaid.

2. Where the premium under a policy introduced by the
Agent is payable by half-yearly, quarterly or monthly instal-
ments the commission in respect thereof for any one (l) year
shall be earned by and payable to the Agent in instalments in
the same proportion as the instalments of premium aforesaid
paid bear to the annual premium PROVIDED THAT CLA may in its
absolute and unfettered discretion advance to the Agent upon
payment of the first such instalment of premium the full amount
of commission for any one (l) year to which he would be entit-
led if the annual premium is paid to CLA notwithstanding that
only part of such annual premium has been paid to CLA WHERE-
UPON such advance of commission to the Agent shall become and
be deemed to be a debt due and payable by the Agent to CLA.

3. The Agent's Commission Account shall be made up on the
last day of each calendar month and payments of commission in
respect of premiums or instalments thereof paid to CLA during
such calendar month under policies introduced by the Agent
shall be made to the Agent no later than the fifteenth (15th)
day of the succeeding calendar month.

4, Commission shall not be payable to the Agent in respect
of any extra premium charged by CLA for medical, health, war,
residential, occupational, recreational or other extraneous
risks whatsoever.

5. If CLA shall for any reason reassure any portion of
the risk under a policy introduced by the Agent, CLA reserves
the right to limit the rate of commission on that portion of
the risk so reassured to the rate of commission payable by the
reassurer.

6. If CLA shall for any reason cancel a policy or portion
thereof or return any premium or instalment thereof paid to it
or return any premium or instalment thereof received in ad-
vance of the due date AND in respect of which commission has
been paid to the Agent, the Agent shall repay to CLA the
amount of such commission.

7. If a policy introduced by the Agent is cancelled for
any reason but subsequently reinstated by CLA whether through
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another Agent of CLA or otherwise, CLA shall have the right
to disallow to the Agent any further commission in respect of
such policy from the date of such cancellation PROVIDED THAT
if after such cancellation the Agent reinstates such policy
himself he shall be entitled to receive commissions in res-
pect thereof as from the date of such reinstatment.

8. If a premium or an instalment thereof in respect of a
policy introduced by the Agent is paid to CLA by an allowance
granted in consideration of the discontinuance or conversion
of an existing policy of CLA, commission shall be earned by
and payable to the Agent only to such extent as determined by
CLA.

9. If any policyholder introduced to CLA by the Agent
proves to the satisfaction of CLA that the Agent has given him
an incorrect or misleading description of the conditions, bene-
fits or premiums applicable to such policy, no commission
shall be earned by nor payable to the Agent in relation to
such policy and any commission which has already been paid to
the Agent in respect thereof shall be refunded by the agent to
CLA.

10. Unless otherwise determined by CLA, commission shall
not be earned by nor payable to the Agent in respect of poli-
cies effected on his own life or upon the lives of relatives,
servants, employees, representatives, agents or sub-agents of
the Agent or servants, employees or representatives of CLA or
of any company within the group of companies controlled by
Manor Holdings Limited.

11. (1) When a policy introduced by the Agent lapses with six
(6) or fewer months premiums having been paid thereunder
to CLA, the Agent shall forfeit any further right to com-
mission in respect of such lapsed policy AND any commission
which has been received by the Agent in relation thereto
shall be debited against him with a charge back of commis-
sion equal to the amount of commission that the Agent did
receive.

(2) In the event that a policy introduced by the Agent
lapses with more than six (6) months but less than two (2)
years premiums having been paid to CLA thereunder, the
Agent shall forfeit the balance of commission, if any,
otherwise payable to him AND if the amount of commission
received by the Agent in respect of such lapsed policy
exceeds the amount of pro rata annual premium (excluding
policy fee) received by CLA thereunder, the Agent shall
be debited with a charge back of commission equal to such
excess.

These Commission Rules shall form and be deemed to form part of the
Schedule to the Agent's Agreement made between the parties hereto.
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Witness

(Sgd.) R.W. Hillhouse

Witness

403.

Exhibit "S82" Agreement between
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Pty. Ltd.

Signed for and on behalf of
COMMERCIAL LIFE ASSURANCE
LIMITED by:

Signed for and on behalf of
GOLDRING INSURANCES PTY. LTD.
By:

(Sgd.) R. Goldring

(Commercial Life Assurance
Limited) (Stamp Duty)
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Exhibit "S3" Agreement between
Sentry and Peter John Mullens
and Christine Mullens

COMMERCIAIL LIFE ASSURANCE LIMITED
Incorporated in N.S.W. 1960

AGENT'S AGREEMENT

THIS AGREEMENT made the 8th day of March One thousand nine
hundred and seventy six (1976) BETWEEN COMMERCIAL LIFE ASSUR-
ANCE LIMITED a company duly incorporated under the laws of
New South Wales and having its registered office in that state
at 115 Pitt Street, Sydney (hereinafter referred to as "CLA")
of the one part AND Peter John MULLENS and Christine MULLENS
trading as PETER J. MULLENS & ASSOCIATES

(hereinafter referred to as "the Agent") of the other part,

WITNESSETH AS FOLLOWS:

1. CLA hereby appoints the Agent and the Agent hereby
agrees to act as an agent of CLA for the purpose of soliciting
proposals for new life assurance policies upon and subject to
the terms and conditions set forth in this Agreement including
the Schedule attached hereto and forming part hereof. CLA
reserves the right to reject any life assurance proposal sub-
mitted by the Agent and such proposals solicited by the Agent:
shall not be binding upon CLA in any way whatsoever unless and
until they have been accepted by CLA.

2. CLA shall have the right to define or restrict the area
in which an Agent may solicit proposals for life assurance
policies.

3. The Agent hereby agrees to at all times during the cur-
rency of this Agreement:-

(a) do all things to the best of his ability skill and
judgment to maintain and increase the business and fur-
ther the interests of CLA;

(b) use CLA's appropriate printed forms and no other
forms for the taking of any proposal for a policy and
for the issue of any receipt;

(c) observe and comply with meticulously, in so far as
they may be applicable to the area in which the Agent
operates, all laws, ordinances, regulations, rules and
orders of any Parliament of Australia, whether State
or Federal, or any proclamation thereunder, and in
particular but without limiting the generality hereof,
all such laws, ordinances, regulations, rules, orders
or proclamations relating to life assurance or any as-
pect thereof whatsoever;
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(d) forward immediately to CLA all proposals or other
forms of any nature obtained by him as a result of the
activities performed by him pursuant hereto;

(e) receive, hold separate and promptly transmit all
monies, cheques or other orders for the payment of
money received by him to be made payable to CLA or to
the order of such other person, firm or company as may
from time to time be designated by CLA;

(f) render full and true accounts of all monies recei-
ved by him at such times and in such form as CLA may
from time to time require;

(g) instruct his servants, employees and representa-
tives of the obligations and duties cast upon him by
this Agreement AND ensure that they observe and comply
with meticulously all such obligations and duties as
if they are and each of them parties to this Agreement;

(h) seek, obtain and maintain in force all licences,
authorities and permissions which the Agent shall or
for the time being be required to hold or have under
the laws of the area in which he operates AND inform
CLA whenever such licence authority or permission is
obtained, lapses, expires or is revoked or is refused
to be granted or renewed by the competent governmental
instrumentality;

(i) indemnify and keep CLA indemnified from and against
all costs, damages and expenses incurred by CLA whe-
ther directly or indirectly in consequence of any
breach of this Agreement or of any part or provision
hereof or of any act, neglect or default on the part
of the Agent or of any such breach, act, neglect or
default by any servant, employee or representative of
the Agent.

The Agent hereby agrees that he shall not, except with

the authority of CLA, at any time during the currency of this
agreement:

(a) submit proposals for life assurance to or act di-
rectly or indirectly for any other Life Office, or
mutual fund, unit trust or similar organisation, or
any person, firm or company in competition with CLA or
with any Affiliated Company, or any trust, partnership
or other entity whatsoever in which such person, firm
or company has a financial interest;
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(b) accept risks or business of any kind, nor alter or
discharge any policy, nor revive or waive any forfei-
ture thereof;

(c) grant any permit in respect of, nor make any en-
dorsement nor affix any document to any policy;

(d) collect any premium except that he may when receiv- 10
ing a proposal collect the deposit in respect of the
first premium under the policy applied for;

(e) publish, issue, write, circulate, use or cause to
be published, issued, written, circulated or used any
proposal, application form, policy, letter, whether on
the letterhead of CLA or otherwise, pamphlet, brochure,
booklet, business card or other printed matter whatso-
ever, including but without limiting the generality
thereof any advertising material of any kind whatsoever;

(f) pay or advance monies for the payment of any pre- 20
mium or any part thereof on behalf of a proponent or
policyholder;

(g) make or offer to make a payment or allowance or re-
bate of commission or give or offer any gift or induce-
ment in relation to any proposal nor discriminate
between proponents or policyholders;

(h) incur any debt or other obligation in the name of,
or for the account of, nor pledge or extend the credit
of CLA, nor expose it to any liability or debt whatso-
ever; 30

(i) make or purport to make any contract on behalf of
or in the name of CLA or alter or discharge any pro-
posal, policy, contract or other document to which CLA
is a party or purport to do so;

() in action, writing or speech disparage or cast any
adverse reflection upon the integrity or activities of
any other Life Office nor engage in the practice known
as "twisting" within the Life Assurance industry;

(k) divulge to any person, firm or company any informa-
tion whatsoever concerning the business of CLA or any 40
of its dealings, transactions or affairs;

(1) take or recommend any action which is not in the
opinion of CLA in the best interests of persons who
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apply for life assurance from the Agent or from his
servants, employees or representatives;

(m) utter any untrue statements or misrepresentations
or omit any material fact when having discussions with
any proponent or prospective proponent;

(n) endorse his name on any proposal obtained by an-
other agent of CLA;

5. (1) Subject to the terms and conditions hereof, the Agent
may during the continuance of this Agreement engage in any
other business or employment and may carry out the activi-
ties, duties and obligations hereby agreed to be performed
by him either personally or through his servants, employees
or representatives at such time and in such manner as it
appears to him best fitted for the proper performance
thereof without direction or control by CLA.

{(2) Nothing contained in this Agreement shall be deemed to
constitute the Agent as an officer or an employee of CLA
and the Agent hereby expressly agrees that he will not

claim to be nor act as if he is such an officer or employee

or as being in any way entitled to act for or in the name of
or otherwise to bind CLA AND the Agent hereby expressly ac-
knowledges that the relationship hereby created and subsist-
ing between him and CLA is solely that of principal and
agent.

6. CLA shall as remuneration for the Agent's services pay
to him commission in accordance with and subject to the terms
and conditions contained in the Schedule hereto on proposals
solicited by the Agent and accepted by CLA and lodged by and
bearing the name of the Agent AND the payment of such commis-
sion shall be in full satisfaction of all activities, duties
and obligations which the Agent performs or carries out here-
under PROVIDED THAT CLA may at any time and from time to time
during the continuance hereof alter, vary, modify or add to
such Schedule or any part thereof in such manner as it may in
its absolute and unfettered discretion think fit and upon ser-
vice upon the Agent in the manner hereinafter mentioned of a
copy of such alteration, variation, modification or addition
to the Schedule the same shall thereupon be and remain binding
upon the parties hereto and be read and construed with and be
deemed to form part of this Agreement.

7. The records and books of account of CLA at its Head
Office shall be accepted as final and conclusive evidence of
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all matters relating to the state of account between the par-
ties to this Agreement.

8.

(1) All monies due under this Agreement shall be payable

at the Head Office of CLA in the state of New South Wales

9

and any legal proceedings arising out of this Agreement
shall be brought in a court holden in that state.

(2) No suit at law or in equity brought by the Agent
against CLA arising out of this Agreement shall be commen-
ced until fourteen (14) days have expired after service by
the Agent upon CLA's Managing Director or upon an officer
of CLA duly authorised on his behalf for such purpose of a
written statement precisely describing the nature of the
suit and indicating the amount of the claim against CLA.

(1) CLA may make advances to the Agent on account of com-

_—
mission or for any other reason whatsoever and thereupon

10.

such advances shall be and be deemed to be a debt due and
payable to CLA which shall have a first lien on all sums
payable under this or any ancillary or other Agreement bet-
ween the parties hereto to secure any indebtedness of the
Agent to CLA AND such sums may be applied by CLA directly
towards the liquidation of such indebtedness AND the Agent
hereby assigns and transfers to CLA all such sums for such
purpose.

(2) CLA may set off any and all amounts from time to time
due by the Agent to CLA against -any and all sums then and
thereafter payable by CLA to the Agent hereunder or other-
wise or against any and all claims, actions, suits or pro-
ceedings whatsoever brought by the Agent against CLA arising
out of this Agreement or otherwise.

(3) CLA may apply any debit or credit balance in any other
account between the Agent and CLA, in particular, any sum
due to the Agent or his assigns under any life assurance
policy, to the debit or credit of the Agent's Commission
Account as the case may be AND the Agent hereby irrevocably
appoints CLA as his attorney for the purpose of receiving
monies and giving receipts for such monies under such poli-
cies and for signing or executing any contracts, transfers,
deeds or other writings and doing all such other acts as
may be necessary for taking the benefit of the proceeds of
such policies as aforesaid.

In the event of any dispute between the Agent and an-

other agent of CLA with regard to commission in respect of the
same proposal or policy the decision of CLA's Managing Director
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or an officer of CLA duly authorised on his behalf for such
purpose shall be final and binding on the parties to such
dispute.

11. (1) This Agreement shall terminate:

(a) at the expiration of not less than seven (7) days
written notice which may be given by either party to
the other at any time;

(b) immediately upon CLA giving the Agent verbal or
written notice that the Agent has committed any frau-
dulent act or has failed to observe or perform any of
the terms or conditions hereof or if the Agent has
conducted himself in a way which in the opinion of
CLA brings the name of CLA or of any Affiliated Com-
pany into disrepute;

(c) immediately if the Agent becomes bankrupt or
enters into any arrangement or composition with his
creditors, or if any attempt is made to levy execution
or take garnishee proceedings against CLA in respect
of or arising out of any of the Agent's debts or
obligations;

(d) immediately if the Agent dies, or in the opinion
of CLA becomes incapable of properly performing for
CLA his activities and duties hereunder;

(e) upon attainment by the Agent of the age of sixty-
five (65) years or of such other age as may be agreed
by the parties hereto;

whichever first applies.

(2) The fact that CLA shall defer giving notice of termina-
tion upon the happening of any of the events mentioned in
sub-paragraph (b) of sub-clause one (1) hereof shall not
prejudice the right of CLA to give such notice at any later
date upon the happening of the same event or events or an-
other or others of such events NOR shall it constitute a
waiver of the rights of CLA under this Agreement in respect
of any subsequent occurrence of such events.

(3) Subject to the terms and conditions of this Agreement,
termination hereof shall not abrogate or modify any accrued
rights or liabilities of CLA or the Agent at the date of
termination, including but without limiting the generality
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hereof, the right of CLA to recover from the Agent the
amount if any by which sums advanced, paid or credited to
the Agent by CLA exceed sums due from, debited to or ac-
countable for by the Agent.

(4) Subject to clause twelve (12) hereof, upon termination
of this Agreement any adjusted debit balance of the Agent's
Commission Account shall forthwith and without formal de-
mand become a debt immediately due and payable by the Agent
to CLA and shall be recoverable at law. A Certificate
signed by a director of CLA or by a person duly authorised
by CLA for such purpose certifying the amount of any debit
or credit balance in any account between the Agent and CLA
shall be conclusive evidence thereof in any legal proceed-
ings brought in relation to this Agreement.

(5) Upon the termination of this Agreement for any reason
whatsoever, the Agent or his legal personal representative
shall forthwith deliver up to CLA or to such officer of

CLA as may be nominated by CLA for such purpose all Com-
pany Property then or thereafter in the possession or which
ought to be in the possession of the Agent.

12. Subject to clause nine (9) hereof, after termination
of this Agreement the Agent shall continue to be entitled to
receive commission credits as and when premiums or instalments
thereof are paid to CLA under policies issued by it in respect
of proposals bearing the Agent's name PROVIDED THAT such com-
missions shall not be payable by CLA to the Agent until eigh-
teen (18) calendar months after termination of this Agreement
AND PROVIDED FURTHER THAT if this Agreement is terminated pur-
suant to sub-paragraph (b) of sub-clause (1) of clause eleven
(11) hereof, CLA shall cease to be liable to the Agent for any
further commissions as from the date of such termination where-
upon the Agent shall forfeit the right to payment of such fur-
ther commissions.

13. (1) The Agent agrees that, for the period following the
termination hereof during which he continues to receive
commissions or other benefits from CLA, he shall not whe-
ther as agent, servant, employee, independent contractor,
director or in any other capacity carry on or engage in
or be concerned with or interested in carrying on or en-
gaging in whether directly or indirectly within the area
in which he performs his activities and duties hereunder
the business or activity of soliciting proposals for life
assurance for any person, firm or company in competition
with CLA or with any Affiliated Company or for any trust,
partnership or other entity whatsoever in which such
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person, firm or company has a financial interest in a man-
ner which constitutes unfair competition. In particular
the Agent hereby agrees to:-

(a) refrain from directly or indirectly soliciting
clients of CLA or of any Affiliated Company and from
interfering with an existing business relationship
between CLA and another Agent; and

(b) refrain from uttering any statement or committing
any act which is detrimental to the business or reputa-
tion of CLA or of any Affiliated Company.

(2) In the event that the Agent breaches any part of sub-
clause one (1) hereof, CLA may without prejudice to any of
its other rights hereunder, immediately cease payment of
any and all commissions and other benefits due and payable
to the Agent hereunder or otherwise.

(3) If for any reason this clause is or becomes invalid

or unenforceable it shall be read down and given effect to
the extent to which it is capable of being validly and en-
forceably given effect to PROVIDED NEVERTHELESS THAT this
clause shall be considered severable from the other provi-
sions of this Agreement and such other provisions shall
not be rendered invalid or unenforceable by reason of the
invalidity or unenforcibility in whole or part of this
clause.

14, This Agreement is not assignable and the Agent agrees
not to assign, or attempt, or purport to assign any duty or
obligation of the Agent towards CLA or the right to receive
any commission or other benefit from CLA hereunder.

15. All expenses of the Agent incidental to the perform-
ance of his duties and obligations hereunder shall be for the
account of the Agent and shall be borne and paid by the Agent
accordingly.

16. CLA hereby reserves the right to at any time and from
time to time during the continuance hereof alter, vary, modify
or add to this Agreement or any part hereof in such manner as
CLA may in its absolute and unfettered discretion think fit
and upon service upon the Agent in manner hereafter mentioned
of a copy of such alteration, variation, modification or addi-
tion, the same shall thenceforth be made binding upon the par-
ties hereto and be read and construed with and be deemed to
form part of this Agreement.
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17. (1) Notices required or permitted to be given under this
Agreement may be served upon CLA at its registered office
for the time being in the state of New South Wales and
upon the Agent at his last known place of abode.

(2) To prove service of a notice hereunder, it shall be
sufficient to prove that the envelope containing such no-
tice was properly addressed and posted.

(3) A notice so served shall take effect forty—-eight (48)
hours from the time of such posting.

18. Where required by statute, the Agent will effect Wor-
kers' Compensation insurance in accordance with the relevant
legislative requirements and will maintain such insurance in
force during the continuance of this Agreement.

19. This Agreement shall be deemed to be a contract made in
the state of New South Wales and shall be construed in all
respects in accordance with the laws of that state.

20. It is hereby expressly agreedby the parties that the
terms and conditions hereof shall be deemed to have governed
and to have been applicable to the relationship of principal
and agent subsisting between CLA and the Agent since the crea-
tion of such relationship.

21. Words importing any gender include the other genders.
Words importing persons include firms, partnerships, companies
trusts and other legal entities. The singular number includes

the plural number and vice versa.

22. This Agreement shall be and be deemed to be in substi-
tution for, and to the exclusion of any and all agreements,
written or oral, heretofore subsisting between the parties in
connection with any of the matters dealt with or referred to
herein.

23. In this Agreement

(1) "Affiliated Company" includes any company within the
Manor Holdings Limited group of companies and any per-
son, firm or company for whom any company in the Manor
Holdings Limited group of companies acts or may here-
inafter act as distributor, broker, dealer, sponsor,
agent, underwriter, adviser or consultant and any per-
son, firm or company who acts as distributor, broker,
dealer, sponsor, agent, underwriter, adviser or
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consultant for any company within the Manor Holdings
Limited group of companies.

(2) "Company Property" includes all monies, cheques or

other orders for the payment of monies, applications, pro-
posals, policies, receipts, rate books, sales manuals,

letters, pamphlets, brochures, booklets, business cards 10
and client files and all other literature, documents,

papers and properties whatsoever belonging to CLA which

are for the time being in the possession or which ought

to be in the possession of the Agent or for which the

Agent is accountable under this Agreement or otherwise.

(3) "Life Assurance policy” means a life policy as defined
in the Life Insurance Act, 1945, as amended.

(4) "Life Office" means any company carrying on life in-
surance business in Australia and registered under the
Life Insurance Act, 1945, as amended. 20

(1) All proposals for insurance other than life assurance
solicited by the Agent shall first be offered by him to
Manor Insurances (Australasia) Limited and to Australian
Casualty Company Limited for so long as such companies
are Affiliated Companies of CLA.

(2) In the event that such proposals are accepted by Manor
Insurances (Australasia) Limited or by Australian Casualty
Company Limited, CLA shall notify the Agent of such accep-
tance whereupon the Agent shall be entitled to receive
commission from CLA in consideration therefor at rates to 30
be agreed upon between the parties.

(3) In the event that such proposals are not accepted by
Manor Insurances (Australasia) Limited or by Australian
Casualty Company Limited, CLA shall notify the Agent ac-
cordingly whereupon the Agent shall be at liberty to offer
such proposals to other insurance companies.

(1) Clauses twenty-five (25) and twenty-six (26) hereof

("the supplemental clauses") shall apply only if the Agent

is incorporated as a company and are supplemental to clause
1 to 24 inclusive hereof ("the general clauses"). 40

(2) The supplemental clauses shall not be deemed to be in
substitution for the general clauses and the general clau-
ses shall be deemed to be varied by the supplemental clau-
ses only in so far as any of the provisions of the supple-
mental clauses are inconsistent with those of the general

clauses. Exhibit "S3" Agreement between
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(1) The Agent hereby acknowledges that as at the date
hereof the particulars shown in Schedule "B" hereto relat-
ing to the Agent are true and correct and that Schedule
"C" is a true and correct copy of the Memorandum and
Articles of Association of the Agent.

(2) In the event that:- 10

(a)

(b)

(c)

(4)
(e)

there is any alteration, variation, modification
or addition to:

(i) the directors, or
(ii) the absolute or beneficial ownership of
shares, or
(iii) the Memorandum or Articles of Association

an order is made or an effective resolution pas-
sed for the winding up of the Agent;

a Receiver or Receiver and Manager of the Agent's
undertaking or any part thereof is appointed; 20

an Official Manager of the Agent 1is appointed;
the Agent passes a special resolution in terms

of Section 56 of the Companies Act or Ordinance
applying in the area in which the Agent operates;

the Agent shall notify CLA of any such event within
fourteen days of the happening thereof.

(3) Notwithstanding the provisions of Clause eleven (11)

hereof CLA shall have the right to terminate this Agree-

ment immediately if the Agent does not so notify CLA of

the happening of any of the events mentioned in sub- 30
clause two (2) hereof or, at its election, at the expira-

tion of the said fourteen (14) day period.

This Agreement is effective from 1lst day of January, 1976.
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