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AFFIDAVIT

STATE OF WASHINGTON §
§
COUNTY OF SPOKANE §

BEFORE ME, the undersigned authority, on this day personally appeared Mr. Daniel James
George who after being by me duly sworn upon oath deposes and states:

1. My name is Daniel James George. Ireside in Houston, Texas. Iam over the age of eighteen, and
I am competent to make this affidavit. The statements of fact set forth herein are true and correct

and are within my personal knowledge.

2. I am the President and Treasurer of Investors Consolidated Insurance Company (“ICIC”), a New
Hampshire life insurance company.

3. In response to Question 6 of the Uniform Certificate of Authority Application (“UCAA™) Form 8
Questionnaire, ICIC is one hundred percent (100%) owned by Western United Life Assurance
Company (“WULA™). WULA is a Washington life insurance company located at 929 W.
Sprague Ave, Spokane, Washington 99210.

4. The principal owner of WULA is Central United Life Insurance Company (“CULIC”), an
Arkansas life insurance company located at 10777 Northwest Freeway, Houston, Texas 77092,
which is one hundred percent (100%) owned by Harris Insurance Holdings, Inc., a Texas
corporation located at 2727 Allen Pkwy, Suite 500, Houston, Texas 77019.

5. The principal owner of Harris Insurance Holdings, Inc. is Mr. David Warren Harris, an individual
and Texas resident. Control is maintained by Mr. David Warren Harris, through ownership of
83.36% of the controlling stock interest in Harris Insurance Holdings, Inc, which owns 100% of
CULIC, which owns 100% of WULA, which owns 100% of Investors Consolidated Insurance
Company, a New Hampshire life insurance company.

FURTHER AFFIANT SAYETH NOT.
DATED this 21 day of_0 cha ber  aom,

[T~

Daniel JTames George, President and Trea@’rer

SUBSCRIBED AND SWORN TO before me this .2 day of (Clabat = 2013,
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Applicant Name: Investors Consolidated Insurance Company NAIC No. 85189

FEIN: 56-1090947

Uniform Certificate of Authority Application
QUESTIONNAIRE

Directions: Each "Yes" or "No" question is to be answered by marking an "X" in the appropriate space. All questions should be
answered. If an applicant denotes a question as “Not Applicable” (N/A) an explanation must be provided. Other answers and
additional explanations or details may be provided in writing attached to the questionnaire. Please complete this form and file it with
the company's application for a Certificate of Authority.

1. I hold the position(s) of President and Treasurer with the applicant.
2. A. Has the applicant transferred or encumbered any portion of its assets or business, or has its outstanding capital stock been
directly or indirectly pledged?
Yes No_ X
B. Has the applicant merged or consolidated with any other company within the last five Years?
Yes No_ X
If the answer to either question is yes, provide the details in writing and attach to the Questionnaire.
3. Is applicant presently negotiating for or inviting negotiations for any transaction described above?
Yes X _No
If yes, provide the details in writing and attach to the Questionnaire.
The acquisition of Western United L ife Assurance Company (“WULA”) by Central United L ife Insurance Company
(“CULIC™™) was approved by Arkansas on March 14, 2013 and Washington on March 21, 2013. The transaction was
closed on March 29, 2013, after receipt of the order approving the transaction from the Washington Office of the
Insurance Commissioner.
Pursuant to the Stock Purchase Agreement and the Form A, immediately after the closing of the purchase of WULA,
CULIC contributed 100% of the issued and outstanding shares of its New Hampshire subsidiary, Investors
Consolidated Insurance Company (“ICIC™) to WULA on April 1, 2013, making ICIC a wholly owned subsidiary of
WULA. ICIC is now a wholly owned subsidiary of WULA. Subiject to the approval of this primary application for
redomestication, WULA will merge into ICIC with ICIC being the survivor (“Surviving Company™).
4. Has the applicant ever changed its name?
Yes No X
If Yes, attach copies of the instruments effecting such transaction certified by the Secretary over corporate seal as a true copy
of the originals, including any official state regulatory approvals and filing data.
5. A, Has the applicant undergone a change of management or control since the date of its latest annual statement filed in
support of this application?
Yes X No
B. Does the applicant contemplate a change in management or any transaction that would normally result in a change of
management within the reasonably foreseeable future?
Yes No_ X
If the answer to either question is yes, provide the details in writing and attach to the Questionnaire.
See the answer to guestion 3 above.
6. Is applicant owned or controlled by a holding corporation?
Yes__ X No
©2000-2011 National Association of Insurance Commissioners 1 (rev)Nov. 5, 2011
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Applicant Name: Investors Consolidated Insurance Company NAIC No. 85189

FEIN: 56-1090947

A. If yes, attach and make a part hereof an affidavit by an executive officer of the applicant who knows the facts listing the
principal owners (10% or more of the outstanding shares) of such holding corporation by name and residence address,
business occupation and business affiliations.

A copy of the affidavit is attached hereto as Exhibit 6A.

7. Is applicant owned, operated or controlled, directly or indirectly, by any other state, or province, district, territory or nation or

any governmental subdivision or agency?
Yes No_ X

If yes, provide the details in writing and attach to the Questionnaire

8. A. Has the applicant's certificate of authority to do business in any state been suspended or revoked within the last ten

years?
Yes No X

B. Has its application for admission to any state been denied within the last ten years?
Yes No_ X

If the answer to either question is yes, provide the details in writing and attach to the Questionnaire.

9. Has any person who is presently an officer or director of applicant been convicted on, or pleaded guilty or nolo contendere to,
an indictment or information in any jurisdiction charging a felony for theft, larceny or mail fraud or, of violating any
corporate securities statute or any insurance statute?

Yes No_ X
If yes, provide the details in writing and attach to the Questionnaire.
10. Is applicant presently engaged in a dispute with any state of federal regulatory agency?
Yes No_ X
If yes, provide the details in writing and attach to the Questionnaire.
11. Is applicant a plaintiff or defendant in any legal action other than one arising out of policy claims?
Yes No_ X
If yes, provide a summary of each case and an estimate of company's probable liability, if any, and attach to the
Questionnaire.

12. Does the applicant purchase investment securities through any investment banking or brokerage house or firm from whom
any of applicant's officers, directors, trustees, investment committee members or controlling stockholders receive a
commission on such purchases?

Yes No_ X
If yes, provide the details in writing and attach to the Questionnaire.
13. Is applicant a
A. Bank,
Yes No_ X
B. Bank holding company, subsidiary or affiliate
Yes No_ X
C. Financial holding company
Yes No_ X
©2000-2011 National Association of Insurance Commissioners 2 (rev)Nov. 5, 2011
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Applicant Name: Investors Consolidated Insurance Company NAIC No. 85189

FEIN: 56-1090947

D. Other financial institution
Yes No X

If yes, identify the bank(s), bank holding company(ies) or financial institution and the affiliation of the applicant. Provide the
details in writing and attach to the Questionnaire.

14, Has the applicant, within 18 months last preceding the date of this affidavit, done any of the following?
A. Made a loan to an entity owned or controlled directly or through a holding corporation by one or more of applicant’s
officers, directors, trustees or investment committee members, or to any such person?
Yes No X
B. Sold or transferred any of its assets or property, real or personal, to any such entity or person?
Yes No X
C. Had its outstanding capital stock directly or indirectly pledged for the debt of an affiliate?
Yes No_ X
D. Purchased securities, assets or property of any kind from an entity owned or controlled by one or more of applicant’s
officers, directors, trustees, or any persons who have authority in the management of applicant's funds (including a
controlling stockholder)?
Yes No_ X
If the answer to any of the last four questions is affirmative, did any officer, director, trustee or any person who had authority
in the management of applicant's funds (including a controlling stockholder) receive any money or valuable thing for
negotiating, procuring, recommending or aiding in such transaction?
Yes No Not_ Applicable.
If yes, provide the details in writing and attach to the Questionnaire.
15. Attach an organizational depiction (in the format of a flow chart) showing the various executive management and
directors offices and related material functions that require internal control oversight of the applicant, with the name and
official title of those responsible for those offices/functions and the portions of the organization they oversee. Material
functions should include, but are not limited, to underwriting, claims adjustment/payments, premium accounting, claims
accounting, marketing, financial reporting, and investment management. Note any executive or key staff that have access to
funds or bank accounts. Submit a map or narrative explaining where offices are geographically located and the approximate
number of employees at each location.
The organizational chart including locations and control responsibilities as a key on the second page is attached
hereto as Exhibit 15. ICIC has no employees and no separate facilities. The Surviving Company will have the
organization reflected on Exhibit 15.
A. Designate any common facilities and/or any of the above functions that are shared with affiliates.
CULIC entered into an intercompany service agreement with ICIC. This existing agreement will be terminated
and the Surviving Company will enter into a new intercompany service agreement with CULIC. CULIC will
provide financial/accounting, 1T services, marketing support and other services as necessary for the Surviving
Company pursuant to the new intercompany services agreement attached hereto as Exhibit 15A.
B. Designate any of the above office/functions that are delegated to third parties;
None of the above functions are delegated to third parties.
C. Attach copies of signed agreements for office functions delegated to either affiliates or third parties.
CULIC will enter into a new intercompany service agreement with the Surviving Company attached hereto as
Exhibit 15A. CULIC also has intercompany service agreements with Manhattan Life Insurance Company and
Family Life Insurance Company, attached hereto as Exhibit 22.
©2000-2011 National Association of Insurance Commissioners 3 (rev)Nov. 5, 2011
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Applicant Name: Investors Consolidated Insurance Company NAIC No. 85189

16.

17.

FEIN: 56-1090947

D. As applicable, attach a separate chart reflecting any other management positions (if different than what was noted above)

that exercise control over insurance operations in other jurisdiction where the applicant company is seeking admission.
Not Applicable.

E. Attach any similar information that was submitted to lenders or investment partners.

Not Applicable.

Provide a detailed description of the applicant’s sales techniques. The description should include:

A

Information regarding recruitment and training of sales representatives.

Agents and brokers are recruited by personal contact from one of two salaried Regional Sales Directors or the
President. Sales representatives are trained on product knowledge, suitability, and AML through mandatory
training programs on the ICIC website. The Surviving Company will continue these practices.

Identification as to whether the applicant will be a direct writer or will use agents, brokers or a combination thereof.
ICIC uses agents and brokers and will not write product directly. The Surviving Company will continue this

practice.

Explanation of the compensation and control to be provided by the applicant to its agents, brokers or sales personnel.
All agents and brokers are paid on_a commission basis. Sales Representatives who do not adhere to ICIC
guidelines have their contracts terminated. The Surviving Company will continue this practice.

Sample copies of any agreements entered into between the applicant and its agents or brokers.
The surviving company will use the attached form agency agreement attached as Exhibit 16D.

If the applicant will use a specific agency or managing general agent, identification of the agency or managing general
agent and a copy of the agreement for this arrangement.

ICIC does not currently use a Managing General Agency or Independent Marketing Organization. All sales are
made through agents or brokers. The Surviving Company may use MGAs or IMOs in the future but its
distribution method is not geared toward those organizations.

Sample contract forms of all types used and remuneration schedule, including those for general agents, if any.
The surviving company will use the attached sample commission schedule attached as Exhibit 16F.

For each state in which the applicant is filing explain:

A

The product lines currently sold or planned by the applicant,
ICIC currently markets life, accident, and health business in Washington and will expand its writings once
redomesticated to Washington to fixed annuities upon merging with WULA.

Specialty line or lines currently sold and planned,
None.

Captive business,
None.

The applicant’s marketing plan, including a description of the financial, corporate or other connections productive of
insurance,

ICIC will stop writing new business and the Surviving Company will pursue WULA’s marketing plan_as
generally described in the business plan attached hereto as Exhibit 17D.

The applicant’s current and expected competition (both regionally and nationally) and

According to the American Council of Life Insurers Fact Book tabulations of National Association of Insurance
Commissioners data, there were nine (9) life insurers in Washington in 2011. In 2011, 876 life insurers were
domiciled in the United States, and another nineteen (19) were domiciled in U.S. territories. In 2011, direct
premium receipts of life insurers for life, health and annuities totaled $669,276 million. In Washington, the total
was $10,531 million.

©2000-2011 National Association of Insurance Commissioners 4 (rev)Nov. 5, 2011
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Applicant Name: Investors Consolidated Insurance Company NAIC No. 85189

FEIN: 56-1090947

F. How each state in which admission has been requested fits into the marketing plan. General description of the classes to
be transacted is not an adequate response. For example, if the applicant plans to market credit life and disability products
tailored for use by credit unions, simply stating that it will transact credit life and disability is inadequate.

ICIC currently markets life, accident, and health business and will expand its writings once redomesticated to
Washington to fixed annuities upon merging with WULA.

18. If a parent, subsidiary and/or affiliated insurer is admitted for the classes of insurance requested in the pending application,
please differentiate the products and/or markets of the applicant from those of the admitted insurer(s).

Central United Life Insurance Company; Manhattan Life Insurance Company; Western United Life Assurance

Company; Investors Consolidated Insurance Company and Family Life Insurance Company are admitted in

Washington for the classes of insurance requested in this application. This application is being submitted for the

purposes of redomestication and is not an application for licensure.

19. Provide a detailed description of the advertising that will be used by the applicant to market its products in each state. Include

a detailed explanation as to how the applicant will develop, purchase, control and supervise its advertising.

ICIC does not currently use advertising to market its products and the Surviving Company does not intend to start

using advertising in Washington.

20. For each State, explain in detail the following:

A. How the applicant’s policies will be underwritten, including the issuance of policies and endorsements,

New applications are underwritten by a highly qualified manager, for required requlations, completeness and
suitability requirements.

B. How policies will be cancelled,

The Surviving Company would require a signed notification from the policy owner. The policy would be cancelled
within 7 to 10 business days.

C. How premiums and other funds will be handled and
Premiums and funds are handled in the Contract Accounting Department, and processed the day they are
received.

D. How personnel will be trained, supervised, and compensated.

ICIC, and now the Surviving Company, has highly trained long term personnel, who train and supervision all
current and new employees. All employees are paid by salary.
21. Explain in detail how the applicant will adjust and pay claims.

A. Describe how you will train, supervise and compensate the personnel handling claims adjusting and claims payment.
Claims, withdrawals, surrenders, and death payouts are paid by trained salaried personnel. New employees are
trained by highly trained long term personnel.

B. Provide detailed information as to how and by whom claim reserves will be set and modified.

Claim reserves will be set by Lewis & Ellis, the appointed actuary for the surviving company in accordance with
the relevant statutory and actuarial requirements. The main line of the surviving company is annuities, which do
not typically generate claim reserves.

C. Does applicant pay any representative given discretion as to the settlement or adjustment of claims whether in direct
negotiation with the claimant or in supervision of the person negotiating, a compensation which is in any way contingent
upon the amount of settlement of such claims?

Yes No X
©2000-2011 National Association of Insurance Commissioners 5 (rev)Nov. 5, 2011
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Applicant Name: Investors Consolidated Insurance Company NAIC No. 85189

FEIN: 56-1090947

22. Is applicant a member of a group of companies that shares any of the following?
A. Common facilities with another company or companies
Yes X No
B. Services (e.g. accounting personnel for financial statement preparation)
Yes X No
C. Or, is a party to a tax allocation agreement in common with another company
Yes X No
If the answer to any of the above is Yes, explain the division of costs between participants. If costs are pro-rated, what is the
basis for division? Attach a copy of relevant contracts and include a summary of any attached contract.
CULIC has intercompany service agreements with Manhattan Life Insurance Company, Family Life Insurance
Company, and Investors Consolidated Insurance Company. The existing agreement with ICIC will be terminated
pursuant to the response to Question 15A. A summary and copies of the agreements are attached hereto as Exhibit
22.
23. Does applicant have any reinsurance contracts which contracts that in effect provide that applicant will reimburse or
indemnify the Reinsurer for losses payable there under?
Yes No_ X
If yes, provide the details in writing and attach to the Questionnaire.
24. Does any salaried employee or officer, exclusive of a director, presently have in force a license as an insurance broker issued
by the Washington Department of Insurance?
(Name of Application State)
Yes No_ X
If yes, please identify his/her license and position held with applicant.
25. Does applicant have outstanding unexercised stock options?
Yes No_ X
A. If so, to whom and in what number of shares?
B. If options are outstanding for a number of shares greater than 10% of the number of shares presently issued and
outstanding, a copy of the option form and of the plan pursuant to which they were granted are attached.
26.  Are any of the applicant's policies being sold in connection with a mutual fund or investment in securities?
Yes No X Not Applicable
If Yes, supply details including all sales literature which refers to the insurance and mutual fund or other investment literature
that refers to the insurance and mutual fund or other investment plan connection.
217. If applicant is applying for authority to write Variable Annuities, provide the following:
Not Applicable.
a) Copy(ies) of any third party management or service contracts
b) Commission schedules
c) Five-year sales and expense projections
d) A statement from the insurer's actuary describing reserving procedures including the mortality and expense risks which
the insurer will bear under the contract
e) Statement of the investment policy of the separate account
©2000-2011 National Association of Insurance Commissioners 6 (rev)Nov. 5, 2011
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Applicant Name: Investors Consolidated Insurance Company NAIC No. 85189

FEIN: 56-1090947

f) Copy of the variable annuity prospectus as filed with the SEC unless the separate account is not required to file a
registration under the federal securities law

g) Copies of the variable annuity laws and regulations of the state of domicile

h) Copy(ies) of the variable annuity contract(s) and application(s)

i)  Adescription of any investment advisory services contemplated relating to Separate Accounts

j) Board of Directors resolution authorizing the creation of the separate account

28. If applicant is applying for authority to write Variable Life Insurance, provide the following:
Not Applicable.
a) Copy(ies) of variable life policy(ies) the company intends to issue
b) Name and experience of person(s) or firm(s) proposed to supply consulting, investments, administrative, custodial or
distribution services to the company
c) Disclose whether each investment advisor i) is registered under the Investment Advisers Act of 1940, or ii) is an
investment manager under the Employee Retirement Income Security Act of 1974, or iii) whether the insurer will
annually file required information and statements concerning each investment advisor as required by its domiciliary state
d) Copy of the variable life prospectus as filed with the SEC unless the separate account is not required to file a registration
under the federal securities law
e) Statement of the investment policy of any separate account, and the procedures for changing such policy
f) Copies of the variable life insurance laws and regulations of the state of domicile
g) A statement from the insurer's actuary describing reserving procedures including the mortality and expense risks which
the insurer will bear under the contract
h) Standards of suitability or conduct regarding sales to policyholders
i)  Statement specifying the standards of conduct with respect to the purchase or sale of investments of separate accounts
(i.e. Board resolution)
j) Board of Directors resolution authorizing the creation of the separate account
29. If applicant is applying for authority to write Life Insurance, has applicant at any time in any jurisdiction while operating
under its present management, or at any time within the last five years irrespective of changes in management, taught or
permitted its agents to sell insurance by using any of the following devices, or representations resembling any of the
following:
A “Centers of influence” and “advisory board,”
Yes_ No_ X
B. A charter or founder’s policy,
Yes  No_ X
C. A profit sharing plan,
Yes  No_ X
D. Only a limited number of a certain policies will be sold in any given geographical area;
Yes_ No_ X
E. “Profits” will accrue or be derived from mortality savings, lapses and surrenders, investment earnings, savings in
administration;
Yes  No_ X
F. A printed list of several large American or Canadian insurers showing the dollar amounts of "savings", "profits" or
"earnings" they have made in such categories.
Yes  No_ X
If the answer to any of the above is yes, supply a complete set of all sales material including the sales manual, all company
instructional material, brochures, illustrations, diagrams, literature, “canned” sales talks, copies of the policies which are no
longer in use, list of states where such methods were used and the date (by year) when they were used, the approximate
amount of insurance originally written in each state on each policy form thusly sold, the amount currently in force, and the
lapse ratio on each form year by year and cumulatively in gross to the present date.
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30. Does the company pay, directly or indirectly, any commission to any officer, director, actuary, medical director or any other
physician charged with the duty of examining risks or applications?

Yes No X Not Applicable
If yes, provide the details in writing and attach to the Questionnaire.
The following questions are to be completed only if the company is redomesticating to another state.

31. Does the company have any permitted practices allowed by its current state of domicile?
Yes X _ No Not Applicable

If yes, provide the details in writing and attach a copy of the state of domicile’s approval to the Questionnaire.

ICIC has a permitted practice relating to reserves on an old block of life business. The September 30, 2013 amount is
$383,717. ICIC intends to let the permitted practice expire upon redomestication/merger.

32. Does the company’s current state of domicile prescribe any practices of the company that are not in accordance with?
a. Laws, regulations or bulletins of proposed state of domicile;

Yes No__ X Not Applicable
If yes, provide the details in writing and attach to the Questionnaire.

b. Reserving requirements of proposed state of domicile; or
Yes No X  Not Applicable

If yes, provide the details in writing and attach to the Questionnaire.

¢. NAIC guidelines
Yes No X  Not Applicable

If yes, provide the details in writing and attach to the Questionnaire.

33.  Will the company’s investments comply with the investment laws, regulations or bulletins of the proposed state of domicile?
Yes X _ No Not Applicable

If no, provide the details in writing and attach to the Questionnaire.

34, Does the company have any outstanding surplus notes?
Yes No X __Not Applicable

If yes, provide the details in writing and attach to the Questionnaire and attach copy(ies) of the surplus notes reflecting the
state of domicile’s approval.
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Condensed Organizational Chart - WULA  june2013

Dale Whitney (8)
President

Teresa Moro (7) (8) John McGettigan (8) Larry Wiseman (5) Marc Puzzo (5) Rich Kier Linda Mason (1) Lloyd Spooner Kent Lamb (6)
Investment Manager SrVP/Gen Counsel Marketing Director Marketing Director Building Manager Operations Director IT Manager CFO

JulieSinger (1) Todd Barieka (3)(4)
New Business Accounting Manager
Manager

Angela Jones Tracy Lithco (2) KitPeterson (6)
HR Manager Contract Manager Actuary

Robert Coleman Sandy Ekholm (3)
Compliance Mgr Contract Accounting

Compliance
Staff

Adminstration Staff IT Staff Accounting and
L Finance Staff

See key on page 2





Condensed Organizational Chart - Key

June 2013

- Located at 2727 Allen Parkway, Houston, Texas office — Total staff of 25 at this location

Located at 10777 Northwest Freeway, Houston, Texas office — Total staff of 240 at this location

- Located at 929 West Sprague Ave, Spokane, Washington office — Total staff of 30 at this location

Internal Control Oversight and Management Functions

(1) Underwriting

(2) Claims Adjustments/Payments
(3) Premium Accounting

(4) Claims Accounting

(5) Marketing

(6) Financial Reporting

(7) Investment Management

(8) Access to funds or bank accounts
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Western United Life Assurance Company

INTRACOMPANY SERVICE
AGREEMENT

THIS INTRACOMPANY SERVICE AGREEMENT (the "Agreement") is made and entered into as
of December 31, 2013 by and between CENTRAL UNITED LIFE INSURANCE COMPANY
("Central"), an Arkansas domiciled life insurance company, and WESTERN UNITED LIFE
ASSURANCE COMPANY ("WULA"), a Washington domiciled life in insurance company that is an
"affiliate" of Central.

WHEREAS, WULA desires Central to provide certain Administrative Services for WULA in its
insurance operations and contemplates that such arrangement will achieve certain operating economies and

improve services;

WHEREAS, Central is experienced in providing such Administrative Services;

WHEREAS, WULA and Central wish to identify the Administrative Services to be rendered to
WULA by Central and to provide a method of determining the charges to be made to WULA; and

WHEREAS, Central and WULA wish to assure that all charges for services and the use Facilities
incurred hereunder are reasonable, and to the extent practicable, reflect actual costs and are arrived at in a
fair and equitable manner, and that estimated costs, whenever used, -are adjusted periodically to bring

them into alignment with actual costs;
NOW, THEREFORE, the parties hereto hereby agree as follows:

ARTICLE 1
PERFORMANCE OF SERVICES

1.1.  Performance of Services.

1.1.1. All underwriting and claims services provided to WULA are to be based upon written criteria,
standards, and guidelines of WULA. WULA shall have the ultimate and final authority over
decisions and policies that include but are not limited to: the acceptance, rejection or canceling of
risks: and the payment or non-payment of claims.

1.1.2. Central agrees to perform the services set forth below for WULA. The services shall be
performed in such places at such times and for such periods as WULA may from time to time

reasonably request.

1.2.  Performance Standards. Central covenants and agrees that when such Administrative Services are
performed for or on behalf of WULA by Central, it will utilize the best of its knowledge, skill and judgment
in providing such Administrative Services to WULA, and shall perform its obligations hereunder in
accordance with applicable laws and regulations and prudent standards of care that are reasonable and
customary in the life insurance industry. Without limitation of the foregoing, Central covenants and agrees:

1.2.1. To employ and maintain in its employment a competent and experienced staff of qualified





and trained personnel to perform fully and adequately its duties and responsibilities under this
Agreement, and to provide adequate office supplies, materials and equipment for the use of its
employees in rendering Administrative Services under this Agreement.

1.22. To comply with all laws applicable to the providing of Administrative Services under this
Agreement, including, without limitation, unfair claims practices laws.

1.3.  Communications with Policyholders. All communications with policyholders of WULA shall be in
the name of WULA. Central agrees to establish a toll-free telephone number for responding to inquiries
from WULA policyholders which will be answered "Western United Insurance Company." All
correspondence will be on WULA letterhead: WULA will provide check stock for use by Central in
payment of claims and refunds of premium for WULA policyholders.

1.4.  Notification. Central shall forward promptly to WULA all notices and other written
communications received by or served upon Central relating to the Administrative Services, including,
without limitation: (a) all inquiries or complaints from state insurance regulators, agents, brokers,
insureds and (b) all notices of claims, suits, and actions for which Central receives service of process.

1.5. Records.

1.5.1. Central agrees to maintain all records required by law, including records with respect to
claims, applications, rating, underwriting marketing, policies, complaints, finances, and producer
licensing records. All of such records shall be maintained for the term of this Agreement. All records
generated by Central under this Agreement shall be and remain the property of WULA and shall be
returned to WULA when requested by WULA and upon termination of this Agreement. Without
limiting the generality of the foregoing, Central shall maintain books and records of any
communication with any regulatory authority, complaint logs, and all data used by Central in the
performance of Administrative Services required under this Agreement. WULA shall, at all times,
have complete access to WULA records maintained by Central.

1.5.2. All books, records. and .files established and maintained by Central by reason of its

performance under this Agreement that, absent this Agreement, would have been held by WULA,
shall be the property of WULA, and shall be subject to examination by WULA and persons
authorized by WULA at all times. Central must be provided with at least one business day's prior
notice for any such examination that is not to occur during normal business hours. WULA may at
any time require Central to surrender possession of books, records and files, whereupon Central shall
promptly deliver them to WULA. After such delivery, Central shall have no obligation with respect
to the continued maintenance of such books, records, and files. Central'ls sole responsibility after
such delivery shall be to assist in facilitating the transfer of such books, records, and files. Central is
authorized to make all such books, records, and files of WULA readily available to all insurance
regulatory agencies for review and examination.

1.5.3. If Central's electronic system that created and maintains such records is to be replaced by a
system with which the records would be incompatible, then such pre- existing records shall be
converted to a format that is compatible with the new system.

1.5.4. Central shall maintain acceptable backup (hard copy or any other durable medium).





ARTICLE 2
ADMINISTRATIVE SERVICES AND FACILITIES

2.1. Personnel. Central shall make available to WULA all personnel necessary or appropriate to
provide the Administrative Services to WULA covered under this Agreement.

2.2.  Accounting and Financial Management Services.

2.2.1. Central shall provide accounting services as may be required, including
preparation and maintenance of the financial statements and reports including without
limitation, annual statements on a statutory basis and tax returns, and the preparation and
processing of the related financial records and transactions of WULA. Central is authorized
to prepare and verify other reports required by applicable laws or regulations. Central is further
authorized 1 at the request of WULA or its attorneys, to represent WULA as to all matters of
taxation growing out of the business of WULA, whether Federal, State, or otherwise. - When
requested by WULA, Central) is authorized to retain the services of independent accounting firms
or independent law firms to provide accounting or tax services to WULA.

2.2.2. WULA shall arrange a bank account or bank accounts with banking institutions selected
by, WULA. Central is authorized to deposit therein monies of WULA or monies payable to WULA
and to draw checks, drafts, or other orders for the payment of money therefrom, signed by two
signatories who will be WULA officers, and to do all things necessary or appropriate with regard
thereto. The banking institution shall be either a member of the Federal Reserve System or a
Washington chartered Bank. There shall be no commingling of the funds of Central with the funds
of WULA in such accounts. A lock box will be established for receipt of all premiums payable to
WULA.

2.2.3. In addition to the financial services outlined above, Central shall provide or arrange
financial management services for WULA with respect to: (a) billing and collections systems; (b)
preparation of budgets, rates, and rates increase submissions to state authorities; and (c) tax
preparation services.

2.3. Facilities. Central shall furnish all office space, furniture, fixtures, and equipment, including,
without limitation, data processing and communications equipment ("Facilities") necessary or appropriate
to provide the Administrative Services to WULA required to be performed by Central under this
Agreement.

ARTICLE 3
OTHER SERVICES

3.1 Marketing. Central is authorized to provide or arrange for WULA marketing services with
respect to: (a) preparation of literature, handbooks,- and advertisements; (b) joint promotional efforts with
affiliated or third parties.

3.2 Agency Development. Central shall be authorized to appoint producers and to revoke the
appointment of such producers and to provide any reports required of WULA in connection with the
appointment of such producers. Central is authorized to pay any appointed producer's licensing fees out of






WULA funds.

33 Planning.  Central shall as and when required by WULA provide or arrange for WULA planning
services with respect to market studies and preparation of necessary applications to regulatory agencies.

34 Purchasing. Central shall as and when required by WULA consult with WULA or provide services
to WULA regarding the purchase and development of a centralized purchasing system in conjunction with
Central and WULA subsidiaries and affiliates.

3.5 Personnel Services. Central shall as and when required by WULA consult with WULA or provide
services to WULA regarding employee recruitment and other personnel matters.

3.6 Information Systems. EDP. and Reporting.

3.6.1 Central shall as and when required by WULA consult with WULA or provide services to
WULA regarding the general development of useful informational systems and reports for
management or regulatory authorities.

3.6.2 Subject to the terms (including any limitations and restrictions) of any applicable software or
hardware licensing agreement then in effect between Central or its affiliates and any licensor,
Central shall, upon termination of this Agreement, grant to WULA a perpetual license, without
payment of any fee, in any electronic data processing software developed by or used by Central or its
affiliates in connection with the services provided to WULA hereunder, provided that such software
is not commercially available and is necessary, in WULA's reasonable judgment, for WULA to
perform, subsequent to termination of this Agreement, the functions performed by Central
hereunder.

3.7 Legal Proceedings. Central shall provide or arrange to provide to WULA legal assistance. Central is
authorized to appear before all courts, consuls and officers or tribunals to acknowledge all such documents
that Central have executed by virtue of this Agreement as and for the act and deed or acts and deeds of
WULA and generally to do perform and execute all such further and other acts matters and things in the
premises as may be necessary or expedient. Central is authorized to retain the services of independent law
firms to represent WULA in connection with WULA operations and to pay the fees of such firms out of
WULA funds.

3.8. Government and Public Relations.  Central shall consult with WULA regarding:
(a) communications with local, state, and federal government legislative and regulatory bodies;
and (b) assistance with communicating with the media and public-at-large.

3.9 Leases. Central, with WULA prior written approval, may execute and deliver any lease or leases,
and sign any notices or writings that may be requisite for the purposes aforesaid on any of them.

3.10 Scope. All services to be provided hereunder may be performed within or without the State of
Washington as reasonably required to service the insurance business of WULA. Central is authorized to take
all such actions as may be necessary to effectuate and carry out the terms and provisions of this Agreement.





ARTICLE 4
COMPENSATION

4.1  Basic Compensation. In consideration of the personnel and Administrative Services furnished by
Central to WULA under this Agreement, WULA agrees to pay Central the actual cost of providing services.

42  Statements. On or before the thirtieth (30th) day after the end of each calendar quarter during the
term of this Agreement, Central will provide WULA a statement of fees and expenses for Administrative
Services rendered by Central to WULA during the preceding calendar quarter, which shall be paid by
WULA to Central on or before the end of the month in which such statement was rendered. The quarterly
statements may include amounts estimated by Central, and such estimated amounts shall be reconciled with
actual fees and expenses determined by Central on or before February 15 in each calendar year for the prior
calendar year, and the estimated amounts shall be adjusted to actual costs and expenses.

4.3 Records Audit. The books, accounts, and records of each of the parties to this Agreement shall be so
maintained as to clearly and accurately disclose the nature and details of the services rendered under this
Agreement, including such accounting information as is necessary to support the reasonableness of the fees
and expenses paid to Central by WULA. Expenses incurred and payment received by the parties shall be
allocated in conformity with customary insurance accounting practices consistently applied. WULA may,
within sixty (60) days of the submission of any quarterly billing statement furnished WULA by Central,
audit such statement for the purpose of determining whether amounts charged to WULA are a ppropriately
chargeable to WULA. Central shall cooperate with WULA in connection with any such audit, which shall
be completed within sixty (60) days after its initiation. If such audit indicates the need for any adjustment of
the amounts charged by Central to WULA, WULA shall propose to Central, in writing, any adjustments
deemed appropriate and the reasons therefore, suppOlted in reasonable detail, and tender to Central the
amount of the quarterly statement, less any proposed adjustments. If Central agrees to the proposed
adjustments, the statement for the quarter shall be adjusted accordingly. If Central disagrees with the
adjustments, it shall negotiate with WULA a fair and equitable resolution of such dispute; if such
resolution cannot be reached between Central and WULA, the dispute shall be resolved by the
independent public accountants for WULA, whose decision shall be final and binding upon the parties. Any
statement (or part thereof) not disputed as .to correctness by WULA (or as to which an audit has not been
completed) within the applicable sixty (60) day period provided in this Section 4.3 shall thereafter be
conclusively deemed correct for all purposes.

ARTICLE 5
TERM AND TERMINATION

5.1 Term. This Agreement shall -commence on December 31, 2013, and continue in force until
the first to occur of:

5.1.1. The mutual written consent of the parties hereto, which writing shall state the effective
date of termination and shall set forth in reasonable detail the procedures for transferring the
Administrative Services to the WULA or the WULA's designee.





5.1.2  Written notice to the Central, at the option of the WULA, upon the occurrence of
any of the following events:

(1) The Central becomes subject to dissolution, liquidation, bankruptcy, or receivership, or
if creditors of the Central take over its management, or if the Central otherwise enters into any
arrangement with creditors, or makes an assignment for the benefit of creditors, or if any
significant part of the Central's undertakings or property is impounded or confiscated by action
of any Governmental Authority.

() January 1, 2019

5.1.3 Renewal Term. This Agreement shall automatically renew successive terms of three (3)
years each, provided that either the Central or WULA may terminate automatic renewals by giving
one hundred eighty (180) days written notice to the other party prior to each term.

5.1.4  Following any termination of this Agreement, the Central shall cooperate fully with the
WULA in effecting the prompt transfer of the Administrative Services, turning over the authority
exercised over the bank accounts and lockboxes by the Central hereunder and transfer the books and
records to the WULA or the WULA's designee, so that the WULA or its designee will be able to
perform the services required under this Agreement without interruption following any such
termination.

5.1.5. The WULA shall pay any out-of-pocket cost arising as a result of such termination, including,
without limitation: (i) the cost of transitioning the Administrative Services to a substitute provider or

the WULA,; (ii) any fees paid to any such substitute provider;
and (iii) any costs incurred by the Central with respect to the Administrative Services after

termination of this Agreement.

ARTICLE 6
INABILITY TO PERFORM SERVICES; ERRORS

Inability to Perform Services. In the event that Central shall be unable to perform the Administrative

Services as required by this Agreement for any reason for a period that can reasonably be expected to exceed
three (3) business days, Central shall cooperate with WULA in obtaining an alternative means of providing
such services. Central will be responsible for all costs incurred in either restoring services or obtaining an
alternative source of services.

Errors. Central shall, at its own expense, correct any errors made in the providing of the

Administrative Services caused by it within a reasonable time after receiving notice thereof from WULA or
otherwise.

ARTICLE 7
INDEMNIFICATION

Indemnification.

7.1.1 Central agrees to indemnify and hold harmless WULA and any of its directors, officers,





7.2

employees, agents or affiliates from any and all losses, costs, claims, demands, compensatory, extra
contractual and/or punitive damages, fines and penalties (collectively, “WULA Losses") arising
out of or caused by: (i) fraud, theft or embezzlement by officers, employees or agents of Central
during the term of this Agreement; (ii) the failure, either intentional or unintentional, of Central, or
any of its directors, officers, employees or agents to perform properly the Administrative Services or
take any actions required to be taken by Central under this Agreement; (iii) any other negligent act or
willful misconduct committed by any officer, agent or employee of Central during the term of this
Agreement; or (iv) any failure of Central to comply with applicable laws, rules and regulations
during the term of this Agreement; provided. however, that if any of the actions set forth in (i)
through (iv) above are taken or caused by an officer, agent or employee of WULA who is also an
officer, agent or employee of Central, then the right to indemnification provided in this Section 7.1.1
shall not apply.

7.1.2  WULA agrees to indemnify and hold harmless Central and any of its directors, officers,
employees, agents or affiliates from any and all losses, costs, claims, demands, compensatory, extra
contractual and/or punitive damages, fines and penalties (collectively, "Central Losses") arising
out of, or caused by: (i)fraud, theft or embezzlement by officers, employees or agents
of WULA during the term of this Agreement; (ii) any other negligent act or willful misconduct
committed by any officer, agent or employee of WULA during the term of this Agreement; (iii) any
failure by WULA to comply with applicable laws, rules and regulations during the term of this
Agreement: or (iv) the following by Central of WULA's instructions with respect to the
Administrative Services provided by Central hereunder; provided. however, that if any of the actions
set forth in (i) through (iv) above are taken or caused by an officer, agent or employee of WULA who
is also an officer, agent or employee of Central, then the right to indemnification provided in this
Section 8. 1.2 shall not apply.

Notice of Asserted Liability. In the event that either party hereto asserts a claim for

indemnification hereunder, such party seeking indemnification (the "Indemnified Parry") shall give written
notice to the other party (the "Indemnifying Party") specifying the facts constituting the basis for, and the
amount (if known) of the claim asserted.

7.3

Right to Contest Claims of Third Parties.

7.3.1 If an Indemnified Party asserts, or may in the future seek to assert, a claim for indemnification
hereunder because of a ¢)aim or demand made, or an action, proceeding or investigation instituted,
by any Person not a party to this Agreement (a "Third Parry Claimant") that may result in a Central
Loss with respect to which Central may be entitled to indemnification pursuant to Section 7.1.1
hereof or a WULA Loss with respect to which WULA may be entitled to indemnification pursuant
to Section 7.1.2 hereof (an "Asserted Liability"), the Indemnified Party shall so notify the
Indemnifying Party as promptly as practicable but no later than ten (I0) business days after ..such
Asserted Liability is -actually known to the Indemnified Party. Failure to deliver notice with respect
to an Asserted Liability in a timely manner shall not be deemed a waiver of a the Indemnified
Party’s right to indemnification for Central Losses or WULA Losses, as the case may be, in
connection with such Asserted Liability but the amount of reimbursement to which the Indemnified
Parry is entitled shall be reduced by the amount, if any, by which the Indemnified Party's loss
reduction if such notice had been timely delivered.

7.3.2 The Indemnifying Party shall have the right, upon written notice to the Indemnified Party, to





investigate, contest, defend, or settle the Asserted Liability; provided that the Indemnified Party
may, at its option and at its own expense, participate in the investigation, contesting, defense, or
settlement of any such Asserted Liability through representatives and counsel of its own choosing.
The failure of the Indemnifying Party to respond in writing to proper notice of an Asserted Liability
within ten (10) days after receipt thereof shall be deemed an election not to defend the same. Unless
and until the Indemnifying Party elects to defend the Asserted Liability, the Indemnified Party shall
have the right, at its option and at the Indemnifying Party's expense, to do so in such manner as it
deems appropriate, including, but not limited to, settling such Asserted Liability (after giving notice of
the settlement to the Indemnifying Party) on such terms as the Indemnified Party deems appropriate.

7.3.3 Except as provided in the immediately preceding sentence, the Indemnified Party shall not
settle or compromise any Asserted Liability for which it seeks indemnification hereunder without the
prior written consent of the Indemnifying Party (which shall not be unreasonably withheld) during the
ten-day period specified above.

7.3.4 The Indemnifying Party shall be entitled to participate in (but not to control) the defense of
any Asserted Liability which it has elected, or is deemed to have elected, not to defend, or which it
does not have the right to defend under Section 8.3.2, with its own counsel and its own expense.

7.3.5 Except as provided in the first sentence of Section 8.3.2, the Indemnifying Party shall bear all
cost of defending any Asserted Liability and shall indemnify and hold the Indemnified Party harmless
against and from all costs, fees, and expenses incurred in connection with defending such Asserted
Liability.

7.3.6 Central and WULA shall make available each other all relevance information in their
possession relating to any Asserted Liability (except to the extent that such action would result in a
loss of attorney-client privilege) and shall cooperate with each other in the defense thereof.

7.4 Indemnification Payments. Any payment hereunder shall be made by wire transfer of
immediately available funds to such account or accounts as the Indemnified Party shall designate to the
Indemnifying Party in writing.

ARTICLE 8
MISCELLANEOUS

8.1. Scope of Agreement. This Agreement constitutes an agreement by Central to provide certain personnel
and certain Administrative Services to WULA, and does not constitute, nor shall it be construed as, a contract or
agreement granting Central the authority to manage or direct the management and policies of WULA. The
power to direct the management of the business and policies of WULA shall, at all times, remain with the Board
of Directors and, to the extent delegated by such board, by the designated officers of WULA. Central
acknowledges and agrees that any and all actions taken by Central under this Agreement shall be subject to the
continuous supervision and direction of the Board of Directors of WULA.

8.2 Services to Other Affiliates. WULA acknowledges and agrees that, during the term of this Agreement,
Central may enter into other agreements or arrangements with other affiliates of Central and WULA, and may
provide Administrative Services of the types described in this Agreement to such other affiliates of Central and
WULA; certain officers, directors and employees of Central may render services to such other affiliates of






Central and WULA; and the Facilities used by Central in providing Administrative Services to WULA under
this Agreement may also be used by Central in providing administrative services to such other affiliates of
Central and WULA.

8.3 Licensing. Central hereby represents and warrants to WULA that it has all licenses, qualifications,
and other authorizations necessary to provide the Administrative Services to or on behalf of WULA. At all
times during the term of this Agreement, Central shall maintain in force and effect all licenses, qualifications,
and other authorizations necessary under applicable law to provide the Administrative Services to or on behalf
of WULA. Central agrees to provide WULA with copies of any such documents upon request.

8.4 Independent Contractor.  In performing its obligations under this Agreement, Central shall be an
independent contractor. Nothing contained herein, and no action taken pursuant to this Agreement, shall be
construed as establishing a partnership, joint venture or other relationship between Central, on the one hand, and
WULA, on the other hand.

8.5 Confidentiality of Proprietary Information. Central acknowledges and agrees that, during the term
of this Agreement, WULA and its agents, employees and representatives may obtain or have access to certain
information that may be deemed proprietary and confidential by Central. Likewise, WULA acknowledges and
agrees that, during the term of this Agreement, Central and its agents, employees and representatives may
obtain or have access to certain information that may be deemed proprietary and confidential by WULA. Each
of the parties agrees that any such information designated as proprietary by any other party hereto shall be
maintained by the other parties hereto on a strictly confidential basis, will be used solely for the purposes
contemplated herein, and will be disclosed only to those of the parties' respective agents, employees and
Representatives who require such information for purposes' of the performance of such party's

obligations hereunder, or as may be required by applicable laws and- regulations:

8.6. Severability. If any provision of this Agreement is held by a court of competent jurisdiction to
be invalid, void, or unenforceable, the remainder of the provisions of this: Agreement shall remain in full
force and effect. The parties shall endeavor in good faith negotiations to replace an invalid, illegal or,
unenforceable provision with a valid, legal and enforceable provision, the effect of which comes as close as
possible to the substance of the invalid, illegal or unenforceable provision.

8.7 Entire Agreement. This Agreement constitutes the entire agreement and understanding and
supersedes all prior agreements and understandings, both written and oral, among the parties with respect to the
subject matter hereof.

8.8 Assignment.  This Agreement shall not be assignable or otherwise transferable by Central, on the
one hand, or by WULA on the other hand, without the prior written consent of the other, and any purported
assignment or other transfer without such consent shall be void and unenforceable. Central may not subcontract
for the performance of any Administrative Services that Central is to provide hereunder, except as permitted in
writing by WULA. Subject to the foregoing, this Agreement shall inure to the benefit of the legal successors
and assigns of the parties hereto.

8.9 Change in Status.  Central shall notify WULA of any "change of control" filing, the adoption of any
plan to liquidate, merge, or dissolve Central, or of any proceeding or lawsuit which affects Central's ability to
perform this Agreement, including without limitation insolvency or rehabilitation proceedings.

8.10 Amendments and Waivers. This Agreement may not be amended, supplemented, or discharged, and






none of its provisions may be modified, except expressly by an instrument in writing signed by the party to be
charged. Any term or provision of this Agreement may be waived, but only in writing by the party which is
entitled to the benefit of that provision. No waiver by any party of any default with respect to any provision,
condition or requirement hereof shall be deemed to be a continuing waiver in the future thereof or a waiver of
any other provision, condition or requirement hereof; nor shall any delay or omission of any party to exercise
any right hereunder in any manner impair the exercise of any such right accruing to it thereafter.

8.11 Counterparts. This Agreement may be executed in one or more counterparts, which together shall
constitute one instrument. It shall not be necessary for each party to sign each counterpart so long as each party
has signed at least one counterpart.

8.12 Governing Law. This Agreement shall be governed by and construed and enforced in accordance
with the laws of the State of Texas without regard to the provisions thereof pertaining to the principles of
conflict of laws.

8.13 Non-Exclusivity. Central reserves the right to contract with third parties to provide some or all of
the services that are the subject of this Agreement.

9.14 Arbitration. Any controversy or claim -arising out or related to this Agreement or the breach
thereof, shall be settled by arbitration in accordance with the American Arbitration Association and the
Expedited Procedures thereof, and judgment upon the award rendered by the Arbitrator may be entered in any
Court having jurisdiction thereof. Unless otherwise agreed to by the parties, the arbitration shall take place in
Spokane, Washington. A party to this Agreement may invoke this arbitration provision by giving written notice
to the other party of its intent to arbitrate at least thirty (30) days before any arbitration proceeding may be
demanded. If after said thirty (30) day period a mutually agreed solution is not achieved, then either party may
demand that the dispute(s) in question be arbitrated. The arbitration will be conducted by a single arbitrator
chosen by the parties in accordance with the above rules. The Arbitrators shall be an active or retired executive
officer of a life insurance company. In no event shall any demand for arbitration be made after the date on
which the legal or equitable claim would be barred by the applicable statute of limitations nor shall any
arbitrator have the jurisdiction, power of authority to award any damages excluded under this Agreement or
otherwise not available in the court with jurisdiction.

8.14. Contact Person. The contact person for WULA is Dan George, CEO. The contact person for Central
is John McGettigan, Sr. Vice President.





IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date
first above written.

CENTRAL UNITED LIFE INSURANCE COMPANY

By:

WESTERN UNITED LIFE ASSURANCE COMPANY

By:
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WESTERN UNITED LIFE
ASSURANCE COMPANY

SM

GENERAL AGENT'S CONTRACT

THIS AGREEMENT, made and effective the _ 10th  day of June ,year 2013

between Western United Life Assurance Company
(hereafter described as the "Company"), and

John Producer

(Full Name - hereafter described as the "GA")

of Portland OR
(City and State)
WITNESSETH, that these two parties agree to transact business upon the following

RELATIONSHIP 1.

AUTHORITY 2.

TO
SOLICIT

AUTHORITY 3.

OVER
SUB-AGENTS

COMMISSIONS 4.

conditions:

The relationship between the Company and GA shall be that of
independent contractor and contractee, and not that of employer and
employee.

The GA is hereby authorized to: solicit applications for insurance and
annuities for the Company; collect the first premium in cash in accordance
with the Company's procedures on each policy of insurance or annuity
applied for and immediately pay the same over to the Company; deliver
policies of insurance and annuities as directed by the Company, if the
proposed insured is in good health and acceptable and insurable and the
first premium has been paid; and to perform any act or duty which is
specifically granted in writing by an officer of the Company authorized to
do so.

The GA has the authority to recruit and recommend to the Company,
subject to its approval, soliciting agents (hereinafter referred to as "sub-
agents"). All contracts with any recommended sub-agent shall be made
directly with the Company on the Company's form showing the GA's
signature or recommendation thereon. No agreement shall be effective
until the proposed sub-agent is duly licensed in the state in which
soliciting; and no sub-agent may represent the Company until appointed
to do so by an officer of the Company. The Company reserves the right to
refuse to contract with any recommended sub-agent, or, once made, to
thereafter terminate the same for any reason.

Subject to the provisions of this contract and in accordance with the rules
and regulations of the Company, the Company will pay commissions to
the GA. Commissions are paid on premiums paid to the Company in
cash for individual policies issued during the term of this contract upon
applications procured and submitted by the GA, or by his sub-agents.

The commissions shall equal the percentage of premiums as shown on
the schedules inserted in this contract, as a part of this contract, for the
policy years set forth on the schedules on policies therein designated,
unless otherwise specified.

WULA GA (08.07)
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COMMISSIONS Commissions shall not be paid on Retirement Annuity Benefit
Supplements, premiums paid in advance (except as they are applied
toward payment of the current premium), or premiums paid subsequent to
the lapse of a policy unless the policy is reinstated solely through the
efforts of the GA or his sub-agent.

(continued)

Commissions on premiums paid for each additional benefit, such as
Premium Waiver, Accidental Death, and Payor, shall be at the same
percent as is specified for commissions on premiums for the policy to
which the additional benefit is attached except that the Company's sole
discretion shall govern as to commissions on the First Year premiums for
benefits added to an existing policy.

Annuity contracts which terminate (including death claims) or from which
withdrawals have been made within six months of the date premiums
were received by the Company will be subject to a charge-back of
commissions paid on the portion withdrawn at the rate of 100% of such
commission during the first three months and 50% of such commission
during the fourth through sixth months.

Commissions on annuity contracts in excess of $5,000 on any one
individual may, at the option of the Company, be paid in equal monthly
installments over a period not exceeding three months.

The Company's sole discretion shall govern as to the amount of any
commissions to be paid on: premiums the Company receives in sub-
standard cases; premiums waived,; first year premiums for a policy applied
for within one year either before or after a policy on the same insured
lapses or is reduced; first year premiums for a new policy issued by
reason of the conversion or change of a policy; and on premiums for
policies not included herein or which may hereafter be issued by the
Company.

All commissions payable to the GA shall be reduced, however, by
commissions which the Company pays directly to the assigned brokers or
sub-agents under the supervision of the GA and approved by the
Company, or to their executors, administrators, surviving spouses or
estates.

VESTED 5. a) In the event this contract is terminated by either party for whatever
reason, the GA shall continue to receive the commissions payable

COMMISSIONS herein from premiums on the policies through the tenth (10th) policy
year, subject to the provisions of paragraph 6 herein.

b) In the event this contract is terminated by the death of the GA, the
surviving spouse, or if no surviving spouse, the executor or
administrator shall continue to receive the vested commissions
payable herein.

c) When the GA attains age 65, provided this contract has been in force
for a period over ten (10) years, the commissions provided herein
shall continue to be paid to the GA during his lifetime.

d) Should the termination of this contract cause a cancellation of a sub-
agent's contract, and the sub-agent is subsequently re-contracted, all
commissions due to the sub-agent under the canceled sub-agent's
Contact will become due and payable to the sub-agent in the manner
so stated in said contract.

e) In the event this contract is terminated for any reason, the Company is
released and discharged from any obligation to pay renewal
commissions that total less than $300.00 annualized.
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FORFEITURE 6. Should the GA at any time endeavor to: induce representatives of the
Company to discontinue their contract with the Company; induce its
policyholders to surrender or replace their policies; withhold any property
belonging to the Company after demand for its relinquishment has been
made on him by the Company; willfully misappropriate funds belonging to
the Company; commit any other fraud against the Company or its
policyholders; or have his license to act as an insurance agent or broker
revoked for cause after an opportunity for a hearing by the insurance
department of any state, then the GA shall forfeit any and all commission
interest he has acquired under this or any other contract with the
Company, not withstanding the provisions of paragraphs 5(a) and 5(c).

LIABILITY 7. a) The GA shall be jointly and severally liable with each of his sub-
agents to the Company for the acts of the sub-agents and for the
payment of all moneys due and liabilities under the sub-agent's
contract. The Company's books and records shall be exclusive
evidence of these accounts and liabilities, for which purpose the GA
assigns, as collateral, to the Company, all amounts due and to
become due the GA from each sub-agent and all notes of sub-agents
in favor of the GA. The GA shall agree to hold harmless and
indemnify the Company personally or at the Company's request by
providing a sufficient surety and fidelity bond for any liability arising
out of or in connection with this contract.

b) The GA shall hold harmless and indemnify the Company from every
claim and demand for penalties and/or interest, excluding those based
upon negligence of the Company, which may be made by reason of a
challenge to maximum exclusion allowance computed by the GA for
any participant of the Company's 403(b) plan or to the qualified status
of funds transferred there from.

INDEBTEDNESS 8. The Company may offset against any amounts payable hereunder, any
debt or debts now due or that may become due at any time from the GA to
the Company, whether arising hereunder or otherwise, and such debt or
debts shall be a first lien thereon. No extension of time for the payment of
any such indebtedness and no modification of the amount of same which
may be granted by the Company shall waive the Company's rights
hereunder.

REFUNDS 9. Should the Company for any reason refund any premium on any policy
secured hereunder, then the GA shall repay, on demand, any commission
received on that premium.

ACCOUNTING 10. The Company will periodically pay the GA and furnish the GA with
periodic accounts showing commission payments made to the GA and to
sub-agents only when the account indicates total accrued commissions
payable of $25.00 or more. However, an accounting and payment, if any,
shall be made to the GA no less than once each calendar year.

ASSIGNMENT 11. No assignment of any commission or any other amounts, or any portion
thereof, due or to become due to the GA hereunder shall be valid unless
authorized in advance in writing by an officer of the Company. Any
assignment so authorized shall be subject to any and all indebtedness of
the GA to the Company then or thereafter existing.

AMENDMENT 12. This contract cannot be changed by any verbal promise or statement by
whomsoever made it, and no written modification or change will bind the
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Company unless it is signed by an officer of the Company authorized to
do so, and who expresses an intention to modify or change this contract.
Subsequent amendments to this contract may be made by the Company
preparing and transmitting to the GA such an amendment.

SOLE 13. This contract is the entire contract between the parties and supersedes
any and all previous agreements or contracts between the parties hereto

AGREEMENT 4 ) L o .
which pertain to the solicitation of applications for any insurance or
annuity mentioned herein and the payment of commissions or premiums
therefor provided; however, the GA's right to commissions from premiums
on policies issued by the Company under a previous contract with the GA
is not hereby impaired.

TERMINATION 14. This contract will terminate upon death of the GA or upon notice of
termination in writing by one party to the other, which shall be either
delivered personally or mailed to the last known address of the other party
at least ten (10) days before the date therein fixed for such termination.
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PRINCIPLES & CODE OF ETHICAL MARKET CONDUCT

To write with Western United Life, all independent distributors must agree to understand and abide by the
following Principles and Code of Ethical Market Conduct:

Principles of Ethical Market Conduct

Each individual subscribing to these principles commits himself/herself in all matters affecting the sale of
individually sold life and annuity products:

To conduct business according to high standards of honesty and fairness and to render that service to
his/her customers which, in the same circumstances, he/she would apply to or demand for himself/herself.

To provide competent and customer-focused sales and service.

. To engage in active and fair competition.
. To provide advertising and sales materials that are clear as to purpose and honest and fair as to content.

To provide for fair and expeditious handling of customer complaints and disputes.

. To maintain a system of supervision and review that is reasonably designed to achieve compliance with

these Principles of Ethical Market Conduct.

Code of Conduct

To conduct business according to high standards of honesty and fairness, | will implement policies and
procedures designed to provide reasonable assurance that:

A. Insofar as individual products or those marketed on an individual basis are concerned, | will make
reasonable efforts to determine the insurable needs or financial objectives of my clients, based upon
relevant information obtained from the client, and enter into transactions which assist the client in
meeting his or her insurable needs or financial objectives.

B. I will maintain compliance with applicable laws and regulations.

C. In cooperation with consumers, regulators and others, | will affirmatively seek to improve the sales and
marketing practices for life and annuity products.

D. | will attempt to reflect the Principles of Ethical Market Conduct in my policies and practices.

To provide for competent sales and service of life and annuity products, | will provide reasonable assurance
that:

A. | am of good character and business repute, and have appropriate qualifications and training.
| am duly licensed or otherwise qualified under state law.

| am adequately trained to focus on customers’ needs and objectives.

| have adequate knowledge of the insurer’s products and their operation.

moow

| am trained in the need to comply with applicable insurance laws and regulations and the concepts in
the Principles and Code of Ethical Market Conduct.

F. | participate in continuing education, as required by my state of licensure.

| am committed to competition as the most effective and efficient means of providing products and services
to customers. Competition is also the most efficient regulator of activities. To maintain and enhance
competition in the marketplace for life and annuity products, | will provide reasonable assurance that:

A. | maintain compliance with applicable state and federal laws fostering fair competition.

B. | do not replace existing life insurance policies and annuity contracts without first communicating to the
customer, in a manner consistent with Principle 4, information that he or she needs in order to ascertain
whether such replacement of existing policies or contracts may or may not be appropriate.

C. I will refrain from disparaging competitor insurers.
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IV. To provide sales and advertising materials which are clear as to purpose and honest and fair as to content,
| will provide reasonable assurance that:

A

Presentation of any material designed to lead to sales or solicitation of life and annuity products is done
in @ manner consistent with the needs of the customer. All such sales or solicitation communications
should be based upon the principles of fair dealing and good faith, and will have a sound basis in fact.

Materials presented as part of a sale are comprehensible in light of the complexity of the product being
sold.

I will maintain compliance with applicable laws and regulations related to advertising, unfair trade
practices, sales illustrations, and other similar provisions.

. lllustrations of premiums and considerations, costs, values, and benefits are accurate and fair, and

contain appropriate disclosure of amounts that are not guaranteed and those that are guaranteed in the
policy or contract.

V. To resolve any complaints and disputes that may arise concerning market conduct, | will develop policies
and procedures designed to provide reasonable assurance that:

A

B.

Complaints are identified, evaluated, and handled in compliance with applicable laws and regulations
related to consumer complaint handling.

Good faith efforts are made to resolve complaints and disputes without resorting to civil litigation.

VI. To maintain a system of supervision and review that is reasonably designed to achieve compliance with
these Principles of Ethical Market Conduct, | will make reasonable assurance that:

A.
B.
C.

I will comply with the Principles and Code of Ethical Market Conduct.
I will monitor my compliance with these Principles and Code and applicable laws regulations.

| will become familiar with the company’s compliance requirements.

By
Deanna Tucker, Agency Admin Manager  General Agent John Producer
RECOMMENDED BY
Street

Regional Sales Director City State  Zip

WESTERN UNITED LIFE

ASSURANCE COMPANY sm

929 W SPRAGUE AVE
PO Box 2290

SPOKANE WA 99210-2217
509.835.2500 « 800.247.2045
FAX 509.835.3191 « www.wula.com
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WESTERN UNITED LIFE ASSURANCE COMPANY

COMMISSION SCHEDULE

Not all products are available in all states,

refer to your rate sheet or call the Home Office for availability.
SINGLE PREMIUM DEFERRED ANNUITIES

Issue Age At Issue Trailer Years
Future Max V-V (WA for AK) 0-84 2.50% N/A N/A
SGAIll 0-90 1.50% N/A N/A
Oregon Only 91-95 1.00% N/A N/A
91-99 1.00% N/A N/A
SGAV 0-84 2.00% N/A N/A
Internal Rewrites Only
Vision Max Il 0-90 1.50% N/A N/A
91-99 1.00% N/A N/A
Vision Max V 85-90 1.50% N/A N/A
Vision Max VI 0-84 4.00% N/A N/A
Quester Il (WA for AK) 0-79 3.00% N/A N/A
80-84 1.50%
SINGLE PREMIUM IMMEDIATE ANNUITIES
Distribution
Issue Age At Issue Period
Fixed Period/Fixed Amt Any 3.00% 5-20 years
(N/A for AK) Any 3.50% Life Contingency
Effective 05-22-2013 10f2





WESTERN UNITED LIFE ASSURANCE COMPANY
COMMISSION SCHEDULE

Not all products are available in all states,
refer to your rate sheet or call the Home Office for availability.

TRAILER COMMISSIONS

Trailer Commissions for Issue Ages 85+

Trailer commissions will be paid, depending on the Annuitant's age at issue, thirty days after the anniversary. The
commission paid, first year or trailer, is subject to a charge-back per our Company policy as outlined in Commission
Charge-Backs.

COMMISSION CHARGE-BACKS

Contracts with an issue age of 79 or less.

In the event any contract is surrendered in part or full for cash or terminated due to a death claim during the first six
months after inception or any deposit, the commission paid will be subject to a charge-back of 100% during months 1
3, and 50% during months 4-6.

Contracts with an issue age of 80 and up.

In the event any contract is surrendered in part or full for cash or terminated due to a death claim during the first
twelve months after inception or any deposit, the commission paid will be subject to a charge-back of 100% during
months 1-6, and 50% during months 7-12.

Annuitizations

If annuitization of a deferred annuity occurs within one year of issue, a commission chargeback equal to the
difference between the commission paid on the deferred annuity and what would have been paid had the contract
been issued as an immediate annuity in the first place will be assessed. Annuitizations for distribution periods under
5 years will be subject to a charge-back of 100%.

Effective 05-22-2013 20f2
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Merger of Investors Consolidated Insurance Company
and
Western United Life Assurance Company

Business Plan

Background

The acquisition of Western United Life Assurance Company (“WULA”) by Central United Life Insurance Company
(“CULIC”) was approved by Arkansas on March 14, 2013 and Washington on March 21, 2013. The transaction was closed
on March 29, 2013, after receipt of the order approving the transaction from the Washington Office of the Insurance
Commissioner.

Pursuant to the Stock Purchase Agreement and the Form A, immediately after the closing of the purchase of WULA, CULIC
contributed 100% of the issued and outstanding shares of its New Hampshire subsidiary, Investors Consolidated Insurance
Company (“ICIC”) to WULA on April 1, 2013, making ICIC a wholly owned subsidiary of WULA. ICIC is now a wholly
owned subsidiary of WULA. Subject to the approval of this primary application for redomestication, WULA will merge into
ICIC with ICIC being the survivor. ICIC will then be renamed WULA.

Post Merger Plan

ICIC currently writes a very small book of life and health insurance. These product lines will be discontinued following the
merger so the surviving company can focus on the marketing of fixed annuities which has been the exclusive focus of
WULA'’s marketing efforts. As a result, the combined company will continue to execute WULA’s business plan to distribute
fixed annuities through carefully selected and supervised independent agents.

Other companies within the Harris Insurance Holdings family of companies offer life and health products, but none offer
fixed annuities.






INTERCOMPANY SERVICE
AGREEMENT

THIS INTERCOMPANY SERVICE AGREEMENT (the "Agreement") is
made and entered into effective , 1999 by and between CENTRAL UNITED
LIFE INSURANCE COMPANY, a Texas life, accident and health insurance
corporation ("Central") which is a subsidiary of HARRIS INSURANCE HOLDINGS,
INC., a Delaware corporation ("HIHI"), and INVESTORS CONSOLIDATED
INSURANCE COMPANY, a North Carolina life insurance company ("ICIC") which
will, upon completion of its acquisition by CML, become a wholly owned subsidiary of
CHRISTIAN MUTUAL LIFE INSURANCE COMPANY, a New Hampshire life
insurance corporation ("CML") which, in turn, is a subsidiary of CONNECTICUT
REASSURANCE CORPORATION, INC., a Connecticut corporation (“CTRE”) and a
partially-owned subsidiary of Central.

WHEREAS, upon the completion of the acquisition of ICIC by CML, Central
and ICIC shall be "Affiliates" as that term is defined in the Insurance Holding Company
System Regulatory Act as adopted in their respective states of domicile within a holding
company system of which HIHI is the ultimate corporate parent (the "HIHI Holding
Company System"); and

WHEREAS, Central and ICIC desire that Central provide certain personnel and
Administrative Services (as defined herein) to ICIC until such time as ICIC has at least
25% of its work force in Connecticut in compliance with Connecticut Public Acts
94-214, 95-303 and 97-292, as amended by Section 22 of Connecticut Public Act 97-295,
and as further amended and clarified, from time to time (“Connecticut Insurance
Reinvestment Act”), and on the basis and for the consideration set forth in this
Agreement which is substantially the same as the terms and consideration set forth in a
certain intercompany service agreement between Central and CML entered into on
December 14, 1998; and

WHEREAS, it is the intention of the parties to this Agreement that the
Administrative Services to be rendered to ICIC by Central may be performed on a regular
and systematic basis, and that it is advisable and appropriate that this Agreement be
entered into among the parties hereto in order that the Administrative Services to be
provided by Central to ICIC and the compensation by ICIC to Central for the
Administrative Services provided to ICIC by Central under this Agreement shall be
clearly and specifically set forth herein; and

WHEREAS, subject to the approval of the insurance regulatory authorities in
their respective states of domicile, Central and ICIC desire to enter into this Agreement
whereby ICIC would utilize the Administrative Services of Central as described in this
Agreement;





NOW, THEREFORE, the parties hereto hereby agree as follows:

ARTICLE 1
ADMINISTRATIVE SERVICES AND FACILITIES

1.1 Personnel.  Central shall fumish to ICIC all personnel necessary or
appropriate to provide the Administrative Services to ICIC covered under this Agreement,
Central shall make its directors, executive officers and employees available to serve as
executive officers and/or directors of ICIC, in accordance with the provisions of the
articles of incorporation and bylaws of ICIC. No director, executive officer or employee
of Central, whether or not any of such persons are elected to serve as executive officers or
directors of ICIC, shall receive any salary or other compensation, including, without
limitation, director's fees, from ICIC with respect to the Administrative Services rendered
to ICIC, to the extent that any such director, executive officer or employee receives
compensation from Central for the rendering of such Administrative Services to ICIC.

1.2 Administrative and Other Services. Central agrees to render to
ICIC, as requested or required by ICIC, such administrative and other services which are
necessary or which are reasonably required by ICIC in the effective and efficient
operation of its business and operations, including, without limitation: all policy
underwriting, administration, policyholder service and claims services necessary for the
issuance, renewal and administration of insurance policies and contracts issued or
reinsured by ICIC; administration and oversight of ICIC’s marketing and sales activities,
including reinsurance operations; all accounting services necessary to maintain the books
and records of ICIC and the preparation and filing of financial statements and reports with
appropriate regulatory authorities and agencies, including tax accounting services; payroll
and human resources services, including, without limitation, the establishment and
maintenance of employee benefit plans and programs within the HIHI Holding Company
System on behalf of ICIC; legal services and compliance programs, including the
retention of outside counsel for ICIC and the representation of ICIC in matters pending
before insurance regulatory authorities; investment management services, including
supervision and management of the investment programs of ICIC subject to the direction
of and on behalf of its Board of Directors; and data processing and management
information systems and support services, including, without limitation, Year 2000
correction and compliance (the “Administrative Services™).

1.3  Facilities. Central shall furnish all office space, furniture, fixtures and
equipment, including, without limitation, data processing and communications equipment
("Facilities") necessary or appropriate to provide the Administrative Services to ICIC
required to be performed by Central under this Agreement.

1.4  Performance Standards.  Central covenants and agrees that when such

Administrative Services are performed for or on behalf of ICIC by Central, it will utilize
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the best of its knowledge, skill and judgment in providing such Administrative
Services to ICIC, and shall perform its obligations hereunder in accordance with
applicable laws and regulations and prudent standards of care that are reasonable and
customary in the life, accident and health insurance industry. Without limitation of the
foregoing, Central covenants and agrees:

(a) Competent Staff. To employ and maintain in its employment a
competent and experienced staff of qualified and trained personnel to perform
fully and adequately its duties and responsibilities under this Agreement, and to
provide adequate office supplies, materials and equipment for the use of its
employees in rendering Administrative Services under this Agreement,

To maintain facilities and operating systems necessary or appropriate to provide
the Administrative Services including, without limitation, such hardware,
equipment and facilities that will enable employees of ICIC to access such
operating systems from remote locations.

To comply with all laws applicable to the providing of Administrative Services under this
Agreement, including, without limitation, unfair claims practices laws.

To comply with the policies, procedures and rules established by ICIC for the prompt
payment of claims and other matters within the periods specified by ICIC.

1.5  Communications with Policyholders. Central agrees that, to the
extent it instructs ICIC’s policyholders and/or beneficiaries to correspond with Central,
such instructions will indicate that Central is acting as the administrative agent of ICIC.

1.6  Notifieation. Central shall forward promptly to ICIC all notices and other
written communications received by or served upon Central relating to the Administrative
Services, including, without limitation, (a) all inquiries or complaints from state
insurance regulators, agents, brokers and insureds and (b) all notices of claims, suits and
actions for which Central receives service of process.

ARTICLE 11
COMPENSATION

2.1  Basic In consideration of the personnel and
Administrative Services furnished by Central to ICIC under this Agreement, ICIC agrees
to pay Central the fees and expenses at the rates set forth in Schedule 2.1 attached hereto
and hereby made a part hereof.

2.2 Statements. On or before the fifteenth day after the end of each calendar
quarter during the term of this Agreement, Central will provide ICIC a statement of fees

and expenses for Administrative Services rendered by Central to ICIC during the
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preceding calendar quarter, which shall be paid by ICIC to Central on or before the
end of the month in which such statement was rendered. The quarterly statements may
include amounts estimated by Central based upon the schedule of fees and expenses set
forth in Schedule 2.1, and such estimated amounts shall be reconciled with actual fees
and expenses determined by Central on or before February 15 in each calendar year, and
the estimated amounts shall be adjusted to actual costs and expenses at that time.

2.3  Records; Audit. The books, accounts and records of each of the
parties to this Agreement shall be so maintained as to clearly and accurately disclose the
nature and details of the services rendered under this Agreement, including such
accounting information as is necessary to support the reasonableness of the fees and
expenses paid to Central by ICIC. Expenses incurred and payment received by the parties
shall be allocated in conformity with customary insurance accounting practices
consistently applied. Without limiting the generality of the foregoing, Central shall
maintain books and records of any communication with any regulatory authority,
complaint logs and all data used by Central in the performance of Administrative Services
required under this Agreement. ICIC may, within fifteen (15) days of the submission of
any quarterly billing statement furnished ICIC by Central pursuant to the provisions of
Section 2.2, audit such statement for the purpose of determining whether amounts
charged to ICIC are appropriately chargeable to ICIC. Central shall cooperate with ICIC
in connection with any such audit, which shall be completed within such fifteen (15) day
review period. If such audit indicates the need for any adjustment of the amounts charged
by Central to ICIC, ICIC shall propose to Central, in writing, any adjustments deemed
appropriate, and the reasons therefor, supported in reasonable detail, and tender to the
Central the amount of the quarterly statement, less any proposed adjustments. If Central
agrees to the proposed adjustments, the statement for the quarter shall be adjusted
accordingly. If Central disagrees with the adjustments, it shall negotiate with ICIC a fair
and equitable resolution of such dispute; if such resolution cannot be reached between
Central and ICIC, the dispute shall be resolved by the independent public accountants for
ICIC, whose decision shall be final and binding upon the parties. Any statement (or part
thereof) not disputed as to correctness by ICIC (or as to which an audit has not been
completed) within the fifteen (15) day review period provided in this Secti 2.3 shall
thereafter be conclusively deemed correct for all purposes.

ARTICLE III
TERM AND TERMINATION

3.1 Term. This Agreement shall be effective on and after the effective
date set forth in the preamble hereto, and shall continue in force and effect until
terminated by each of the parties hereto in the manner set forth in Section 3.2.

3.2  Termination. This Agreement may be terminated as follows:

(a) Bv Central ~ Central may terminate this Agreement at any time
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upon ninety (90) days’ prior written notice to ICIC.

(b) By ICIC. ICIC may terminate this Agreement at any time
upon ninety (90) days’ prior written notice to Central.

(c) Automatic Termination. This Agreement shall be
automatically terminated upon the date that ICIC is no longer an “affiliate” of
Central.

3.3 Upon termination of this Agreement, this
Agreement sh further effect, and there shall be no continuing
obligation or er Central or ICIC; provided, however, that
termination o relieve any party from any indemnification

obligations or liability for any breach of this Agreement arising prior to the date of
termination.

ARTICLE IV
INABILITY TO PERFORM SERVICES; ERRORS
4.1  Inability to Perform Services. In the event that Central shall be
unable to perform the Administrative Services as required by this Agreement for any
reason for a be expected to exceed three (3) business days,
Central shall taining an alternative means of providing such
services. Ce all costs incurred in either restoring services or

obtaining an alternative source of services.

42  Errors. Central shall, at its own expense, correct any errors made in
the providing of the Administrative Services caused by it within a reasonable time after
receiving notice thereof from ICIC or otherwise.

ARTICLE V
INDEMNIFICATION

5.1 Indemnification. (a) Central agrees to indemnify and hold
harmless ICIC and any of its directors, officers, employees, agents or affiliates from any
and all losses, costs, claims, demands, compensatory, extra contractual and/or punitive
damages, fines and penalties (collectively, “ICIC Losses”) arising out of or caused by: (i)
fraud, theft or embezzlement by officers, employees or agents of Central during the term
of this Agreement; (ii) the failure, either intentional or unintentional, of Central, or any of
its directors, officers, employees or agents to perform properly the Administrative
Services or take any actions required to be taken by Central under this Agreement; (iii)
any other negligent act or willful misconduct committed by any officer, agent or
employee of Central during the term of this Agreement; or (iv) any failure of Central to

comply with applicable laws, rules and regulations during the term of this Agreement.
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(b)  ICIC agrees to indemnify and hold harmless Central and any of its
directors, officers, employees, agents or affiliates from any and all losses, costs,
claims, demands, compensatory, extra contractual and/or punitive damages, fines
and penalties (collectively, “Central Losses™) arising out of, or caused by: (i) fraud, theft
or embezzlement by officers, employees or agents of ICIC during the term of this

misconduct committed by any officer,

Agreement; (iii) any failure by ICIC to

s during the term of this Agreement; or

ructions with respect to the Administrative

Services provided by Central hereunder, provided, however, that if any of the actions set

forth in (i) through (iv) above are taken or caused by an officer, agent or employee of

ICIC who is also an officer, agent or employee of Central, then the right to
indemnification provided in this Section 5.1(b) shall not apply.

5.2 Notice of Asserted Liability. In the event that either party hereto
asserts a claim for indemnification hereunder, such party seeking indemnification (the
“Indemnified Party”) shall give written notice to the other party (the “Indemnifying
Party”) specifying the facts constituting the basis for, and the amount (if known) of the
claim asserted.

5.3 Right to Contest Claims of Third Parties. (a) If an Indemnified
Party asserts, or may in the future seek to assert, a claim for indemnification hereunder
because of a claim or demand made, or an action, proceeding or investigation instituted,
by any Person not a party to this Agreement (a “Third Party Claimant”) that may result in
a Central Loss with respect to which Central may be entitled to indemnification pursuant
to Section 5.1(a) hereof or a ICIC Loss with respect to which ICIC may be entitled to
indemnification pursuant to Section 5.1(b) hereof (an “Asserted Liability”), the
Indemnified Party shall so notify the Indemnifying Party as promptly as practicable, but in
no event later than ten (10) business days after such Asserted Liability is actually known
to the Indemnified Party. Failure to deliver notice with respect to an Asserted Liability in
a timely manner shall not be deemed a waiver of the Indemnified Party's right to
indemnification for Central Losses or ICIC Losses, as the case may be, in connection with
such Asserted Liability but the amount of reimbursement to which the Indemnified Party
is entitled shall be reduced by the amount, if any, by which the Indemnified Party's losses
would have been less had such notice been timely delivered.

(b) The Indemnifying Party shall have the right, upon written notice to the
Indemnified Party, to investigate, contest, defend or settle the Asserted Liability;
provided, that the Indemnified Party may, at its option and at its own expense, participate
in the investigation, contesting, defense or settlement of any such Asserted Liability
through representatives and counsel of its own choosing. The failure of the Indemnifying
Party to respond in writing to proper notice of an Asserted Liability within 10 days after
receipt thereof shall be deemed an election not to defend the same. Unless and until the
Indemnifying Party elects to defend the Asserted Liability, .jge Indemnified Party shall
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have the right, at its option and at the Indemnifying Party's expense, to do so in
such manner as it deems appropriate, including, but not limited to, settling such Asserted
Liability (after giving notice of the settlement to the Indemnifying Party) on such terms as
the Indemnified Party deems appropriate.

(©) Except as provided in the immediately preceding sentence, the
Indemnified Party shall not settle or compromise any Asserted Liability for which it seeks
indemnification hereunder without the prior written consent of the Indemnifying Party
(which shall not be unreasonably withheld) during the 10 day period specified above.

(d) The Indemnifying Party shall be entitled to participate in (but not to
control) the defense of any Asserted Liability which it has elected, or is deemed to have
elected, not to defend, or which it does not have the right to defend under paragraph (b) of
this Section 5.3, wjth its own counsel and at its own expense.

(e) Except as provided in the first sentence of paragraph (b) of this
Section 5.3, the Indemnifying Party shall bear all costs of defending any Asserted
Liability and shall indemnify and hold the Indemnified Party harmless against and from
all costs, fees and expenses incurred in connection with defending such Asserted
Liability.

® Central and ICIC shall make mutually available to each other all relevant
information in their possession relating to any Asserted Liability (except to the extent that
such action would result in a loss of attorney-client privilege) and shall cooperate with
each other in the defense thereof.

5.4  Contribution. In order to provide for contribution in circumstances
in which the indemnification provided for in this Section is for any reason held to be
unavailable from Central or ICIC, as the case may be, or is insufficient to hold harmless a
party indemnified hereunder, Central, on the one hand, or ICIC, on the other hand, shall
contribute to the aggregate ICIC Losses or Central Losses, as the case may be in such
proportion as is appropriate to reflect the relative fault of Central, on the one hand, and
ICIC, on the other hand, in connection with the acts, statements or omissions which
resulted in such ICIC Losses or Central Losses, as the case may be, as well as any other
relevant equitable consideration.

5.5 Indemnification Payments. Any payment hereunder shall be
made by wire transfer of immediately available funds to such account or accounts as the
Indemnified Party shall designate to the Indemnifying Party in writing.

ARTICLE VI
MISCELLANEOUS

6.1  Scope of Agreement. This Agreement constitutes an agreement by
Central to provide certain personnel and certain Administrat;ivg Services as described in
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Article I hereof to ICIC, and does not constitute, nor shall it be construed as, a contract or
agreement granting Central the authority to manage or direct the management and
policies of ICIC. The power to direct the management of the business and policies of
ICIC shall, at all times, remain with the Board of Directors, executive officers and
shareholders of ICIC. Central acknowledges and agrees that any and all actions taken by
Central under this Agreement shall be subject to the continuous supervision and direction
of the Board of Directors of ICIC.

6.2 Services to Other Affiliates. ICIC acknowledges and agrees that,
during the term of this Agreement, Central may enter into other agreements or
arrangements with other affiliates of Central and ICIC, and may provide administrative
services of the types described in this Agreement to such other affiliates of Central and
ICIC; certain executive officers, directors and employees of Central may render services
to such other affiliates of Central and ICIC pursuant to such agreements and arrangements
and may serve as executive officers and directors of such other affiliates of Central and
ICIC; and the Facilities used by Central in providing Administrative Services to ICIC
under this Agreement may also be used by Central in providing administrative services to
such other affiliates of Central and ICIC.

6.3  Licensing.  Central hereby represents and warrants to ICIC that it has
all licenses, qualifications, and other authorizations necessary to provide the
Admunistrative Services to or on behalf of ICIC. At all times during the term of this
Agreement, Central shall maintain in force and eftect all licenses, qualifications, and
other authorizations necessary under applicable law to provide the Administrative
Services to or on behalf of ICIC. Central agrees to provide ICIC with copies of any such
documents upon request.

6.4  Independent Contractor. In performing its obligations under this
Agreement, Central shall be an independent contractor. Nothing contained herein, and no
action taken pursuant to this Agreement, shall be construed as establishing a partnership,
joint venture or other relationship between Central, on the one hand, and ICIC, on the
other hand.

6.5  Confidentiality of Proprietary Information. Central acknowledges
and agrees that, during the term of this Agreement, ICIC and its agents, employees and
representatives may obtain or have access to certain information that may be deemed
proprietary and confidential by Central. Likewise, ICIC acknowledges and agrees that,
during the term of this Agreement, Central and its agents, employees and representatives
may obtain or have access to certain information that may be deemed proprietary and
confidential by ICIC. Each of the parties agrees that any such information designated as
proprietary by any other party hereto shall be maintained by the other parties hereto on a
strictly confidential basis, will be used solely for the purposes contemplated herein, and
will be disclosed only to those of the parties' respective agents, employees and
representatives who require such information for purposes of the performance of such

party's obligations hereunder, or as may be required by applicable laws and regulations.
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6.6  Regulatory Approvals; Further Assurances. This Agreement shall
not be effective as to Central and ICIC unless and until this Agreement has been filed
with and/or approved by the insurance regulatory authority in the state of domicile of each
of the parties hereto. Each of the parties hereto is responsible for obtaining the approval
of this Agreement by the insurance regulatory authority in its respective state of domicile.
Upon receipt of such approvals, this Agreement shall be effective upon the date set forth
in the preamble, unless another date is specified in the order of the insurance regulatory
authority approving the Agreement as to any party hereto, in which case it shall become
effective on the date specified in the order approving this Agreement. Each party hereto
shall execute and deliver any additional instruments, letters and other documents
necessary in order to effect or carry out the provisions of this Agreement and shall cause
to be done, and shall assist and cooperate with the other party in doing, all things
necessary, proper or advisable to accomplish and carry out, in the most expeditious
manner practicable, the terms and provisions of this Agreement and the intent of the
parties as expressed herein including, without limitation, the approval of this Agreement
by the insurance regulatory authorities in the respective states of domicile of ICIC and
Central.

6.7  Severability. If any provision of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the
provisions of this Agreement shall remain in full force and effect. The parties shall
endeavor in good faith negotiations to replace an invalid, illegal or, unenforceable
provision with a valid, legal and enforceable provision, the effect of which comes as close
as possible to that of the invalid, illegal or unenforceable provision.

6.8  Entire Agreement. This Agreement and the schedules and exhibits
attached hereto constitute the entire agreement and understanding and supersedes all prior
agreements and understandings, both written and oral, among the parties with respect to
the subject matter hereof.

6.9  Assignment. This Agreement shall not be assignable or otherwise
transferable by Central, on the one hand, or by ICIC on the other hand, without the prior
written consent of the other, and any purported assignment or other transfer without such
consent shall be void and unenforceable. Central may not subcontract for the
performance of any Administrative Services that Central is to provide hereunder, except
as permitted in writing by ICIC. Subject to the foregoing, this Agreement shall inure to
the benefit of the legal successors and assigns of the parties hereto.

6.10 Change in Status.  Central shall notify ICIC of any "change of control"
filing, the adoption of any plan to liquidate, merge or dissolve Central, or of any
proceeding or lawsuit which affects Central's ability to perform this Agreement, including
without limitation insolvency or rehabilitation proceedings.

6.11 Amendments and Waivers. This Agreement may not be
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amended, supplemented or discharged, and none of its provisions may be
modified, except expressly by an instrument in writing signed by the party to be charged.
Any term or provision of this Agreement may be waived, but only in writing by the party
which is entitled to the benefit of that provision. No waiver by any party of any default
with respect to any provision, condition or requirement hereof shall be deemed to be a
continuing waiver in the future thereof or a waiver of any other provision, condition or
requirement hereof; nor shall any delay or omission of any party to exercise any right
hereunder in any manner impair the exercise of any such right accruing to it thereafter.

6.12 Legal Requirements. Notwithstanding any other provisions of this
Agreement, if the insurance laws, rules or regulations of the state of domicile of ICIC,
whether existing on the date hereof or adopted during the term of this Agreement, require
that certain services be rendered to ICIC only by employees of ICIC, such services shall
not be rendered hereunder.

6.13 Counterparts. This Agreement may be executed in one or more
counterparts, which together shall constitute one instrument. It shall not be necessary for
each party to sign each counterpart so long as each party has signed at least one
counterpart.

6.14 Governing Law. This Agreement shall be governed by and construed
and enforced in accordance with the laws of the State of Connecticut without regard to
the provisions thereof pertaining to the principles of conflict of laws.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the date first above written.

CENTRAL UNITED LIFE INSURANCE COMPANY

By:
Name e ¢ C
Title: En

INVESTORS CONSOLIDATED INSURANCE COMPANY

By:
Name:
Title: vics f che

HOLDING COMPANY SECTION
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Schedule 2.1
Administration
Billing, Policyholder Service, Claim, Commission Processing
Health Policies: (Fee schedule adjusts to model if

Pricing model varies, higher or
Lower, by more than 0.5% of premium)

Life and Policies: (Fee schedule UL, ISL
adjusts to model if Traditional
. pricing model varies, Final Bxpense
higher or lower, by Annuity
more than $5 per policy.)

Policy Underwriting/Issue (all lines)
Marketing and Sales Activities

Product development, product filing, sales material,
agent contracts. and appointments, management of
producers, agent 1099s, advances. Lines include ISL,
WL, Term, Burial, DI, Dread Disease,

Supplemental Health, Medicare Supplement,

LTC, Major Medical.

Reinsurance Operations, Administration and Reporting
Accounting Services

Preparation and Filing of STAT and GAAP financial
statements and reports, Audit Management, Premium

LARVAVI IR VIVY4

$50 per policy/yr
$25 per policy/yr
$20 per policy/yr
$30 per policy/yr

$25 per application

5% of first year production
$40,000 grtly min per line
(Lines not exceeding min
fee within 4 gtrs will
terminate)

Included in Accounting

$18,000 per quarter

Tax computation and filing
General Ledger, payables, banking, account reconciliation $14,500 per quarter
Actuarial valuation - STAT, GAAP (fee begins with first $10,000 per quarter
acquisition)
Human Resources
Payroll, establishment and maintcn_ance of employee $100 per employep
léi?aitc It)if:ﬁr:vr:iff?r cf:)es begin with first member of HOLOING i%ME%E 31:;;EE ngl,ggo min.
30 &7
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Legal Services and Compliance Programs

Representation of ICIC before regulators, holding $10,000 per quarter
company filings, compliance program

Imvestinent Management Services

Selection and management of outside investment No fee
management firm.

Data Processing and Management Information Systems Service

Management and availability of data processing systems. Included in Administration
Conversion Services. As established in pricing
model.
Consultants

Outside counse], consulting actuaries, audit/accounting firms, investment managers and
other service providers specifically associated with ICIC business will invoice ICIC
directly.

03713701 TUE 16:52 [TX/RX NO 86591





Texas Department of Insurance

Financial, Financial Analysis & Examinations, Mail Code 303-1A
333 Guadalupe * P. O. Box 149099, Austin, Texas 78714-9099 REC
512-322-5002 telephone * 512-322-5082 fax » www.tdi.state.tx.us

JAN
December 28, 2005

Ms. Mary Lou Rainey

Corporate Counsel

Central United Life Insurance Company
10700 Northwest Freeway

Houston, Texas 77092

RE: Central United Life Insurance Company
Addendum to Intercompany Services Agreement
HCS# 34621

Dear Ms. Rainey:

Receipt of the above referenced transaction is acknowledged. Enclosed are copies of
1 page of documents relating to the referenced filing which have been marked with
Holding Company Section Number 34621.

The copies evidence the submission and review of the transaction pursuant to the
provisions of TEX. INS. CODE §823.103(a) and should be retained for review by
the field examiner. The Commissioner will take no further action on the transaction
at this time.

Very truly yours,

Cindy
Financial and Examinations
Mail Code: 303-1A

CT:am

4 2006





CENTRAL UNITED LIFE

November 9, 2005

New Hampshire Department of Insurance
56 Old Suncook Road
Concord NH 03301

Re  Central United Insurance Company
Intercompany Service Agreement

Affiliate: Investors Consolidated Insurance Company
HCS#30971

Dear Sir or Madam

Please find enclosed a copy of the Addendum to the Intercompany Service Agreement which
are submitting the Addendum at this time in
ment to show that Investors Consolidated
sidiary of the Central United Life Insurance

Please let me know if you are in need of any additional information. If you have any questions

please do not hesitate to contact me at (713) 821-6448. Thank you for your cooperation and
assistance.

>

Sincerely,

Mary Lou
Corporate Counsel

Enclosure

Central United Life Insurance Company Phone: 713-529-0045 \

10700 Northwest Freeway Toll Free: 800-669-9030 \ k <
Fax: 713-821-6472 ™~

Houston, TX 77092 MANHATTAN





Addendum

This document represents an Addendum to an Intercompany Service Agreement made and
entered into effect in 1999 by and between Central United Life Insurance Company and Investors
Consolidated Insurance Company.

Effective December 31, 2004, Investors Consolidated Insurance Company, a New Hampshire

Corporation, has become a wholly owned subsidiary of Central United Life Insurance Company,
a Texas Corporation.

Signed this the g%/\ day of 2005

Inve idated  urance Company
BY
Dan
Life | ce Company
Dan e, President

HOLDING COMPANY SECTION
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INTRACOMPANY SERVICE
AGREEMENT

THIS INTRACOMPANY SERVICE AGREEMENT (the “Agreement”) is made and
entered into asof April 1,2 UNITED LIFE INSURANCE

COMPANY (“Central”), an company, and FAMILY LIFE
INSURANCE COMPANY ingurance company that is an
“affiliate” of Central.

WHEREAS, FLIC desires Central to provide certain Administrative Services for FLIC
in its insurance operations and contemplates that such arrangement will achieve certain operating

economies and improve services;

WHEREAS, Central is experienced in providing such Administrative Services;

WHEREAS, FLIC and Central wish to identify the Administrative Services to be
vendered to FLIC by Central and to provide a method of determining the charges to be made to

FLIC; and

WHEREAS, Central and FLIC wish to assure that all charges for services and the iisé of
Facilities incurred hereunder are reasonable, and to the extent practicable, reflect actual costs and
are arrived at in a fair and equitable manner, and that estimated costs, whenever used, are

adjusted periodically to bring them into alignment with actual costs;
NOW, THEREFORE, the parties hereto hereby agree as follows:

ARTICLE 1
PERFORMANCE OF SERVICES

1.1. Performance of Services.

1.1.1. All underwriting and claims services provided to FLIC are to be based upon
written criteria, standards, and guidelines of FLIC. FLIC shall have the ultimate and final
authority over decisions and policies that include but are not limited to: the acceptance,
rejection or canceling of risks: and the payment or non-payment of claims.

1.12. Central agrees to perform the services set forth below for FLIC. T he services
shall be performed in such places at such times and for such periods as FLIC may from

time to time reasonably request.

agrees that when such Administrative
Central, it will utilize the best of its
inistrative Services to FLIC, and shall
ith applicable laws and regulations and prudent

2
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standards of care that are reasonable and customary in the life insurance industry. Without
limitation of the foregoing, Central covenants and agrees:

1.2.1, To employ and maintain in its employment a competent and experienced staff of
qualified and trained personnel to perform fully and adequately its duties and
responsibilities under this Agreement, and to provide adequate office supplies, materials
and equipment for the use of its employees in rendering Administrative Services under

this Agreement.

1.2.2. To comply with all laws applicable to the providing of Administrative Services
under this Agreement, including, without limitation, unfair claims practices laws.

13. Communications with Policyholders, All communications with policyholders of FLIC
shall be in the name of FLIC. Ceniral agrees to establish a toll-free telephone number for
responding to inquiries be answered “Family Life Insurance
Company.” All corres : FLIC will provide check stock for

use by Central in paym for FLIC policyholders.

1.4. Notification. Central shall forward promptly to FLIC all notices and other written
communications received by or served upon Central relating to the Administrative Services,
limitation: (a) all inquiries or complaints from state insurance regulators,
d insureds; and (b) all notices of claims, suits, and actions for which Central

process.

1.5. Records.

1.5.1. Central agrees to maintain all records required by law, including records with
respect to claims, applications, rating, underwriting marketing, policies, complaints,
finances, and producer licensing records. All of such records shall be maintained for the
term of this Agreement, All records generated by Central under this Agreement shall be
and remain the property of FLIC and shall be retuned to FLIC when requested by FLIC
and upon termination of this Agreement. Without li the
foregoing, Central shall maintain books and records of any
regulatory authority, complaint logs, and all data used by e of
Administrative Services required under this Agreement. FLIC shall, at all times, have
complete access to FLIC records maintained by Central,

1.5.2. All books, records, and files established and maintained by Central by reason of
its performance under this Agreement that, absent this Agreement, would have been held
by FLIC, shall be the property of FLIC, ard shall be subject to examination by FLIC and

persons authorized by FLIC at all time
business day’s prior notice for anry such
business hours. FLIC may at any time r
records and files, whereupon Central sh

delivery, Central shall have no obligati
such books, records, and files. Central’s sole responsibility after such delivery shall be to

assist in facilitating the transfer of such books, records, and files. Central is authotized to
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2.1.

make all such books, records, and files of FLIC readily available to all insurance
regulatory agencies for review and examination.

1.5.3. If Central’s electronic system that created and maintains such records is to be
replaced by a system with which the records would be incompatible, then such pre-
existing records shall be converted to a format that is compatible with the new system.

1.5.4. Central shall maintain acceptable backup (hard copy or any other durable
medium).

ARTICLE 2
ADMINISTRATIVE SERVICES AND FACILITIES

Personnel. Central shall make available to FLIC all personnel necessary or appropriate to

provide the Administrative Services to FLIC covered under this Agreement.

2.2,

2.3.

Accounting and Financial Management Services.

2.2.1. Central shall provide accounting services as may be required, including
preparation and maintenance of the financial statements and reports including without
limitation, annual statements on a statutory basis and tax retums, and the preparation and
processing of the related financial records and transactions of FLIC. Central is .
authorized fo prepare and verify any other documents and reports required by applicable: :
laws or regulations. Central is further authorized, at the request of FLIC or its attorneys;,
to represent FLIC as to all matters of taxation growing out of the business of FLIC,
whether Federal, State, or otherwise. - When requested by FLIC, Central is authorized to
retain the services of independent accounting firms or independent law firms to provide

accounting or tax services to FLIC.

2.2.2. FLIC shall arrange a bank account or bank accounts with banking institutions
selected by FLIC. Central is authorized to deposit therein monies of F LIC or monies
payable to FLIC and to draw checks, drafts, or other orders for the payment of money
therefrom, signed by two signatories who will be FLIC officers, and to do all things
necessary or appropriate with regard thereto. The banking institution shall be either a
member of the Federal Reserve System or a Texas chartered Bank. There shall be no
commingling of the funds of Central with the funds of FLIC in such accounts.” A lock
box will be established for receipt of all premiums payable to FLIC.

223, In addition to the financial services outlined above, Central shall provide or
atrange financial management services for FLIC with respect to: (a) billing and
collections s ystems; (b) preparation o f budgets, rates, and rate increase submissions to

state authorities; and (c) tax preparation services.

Facilities. Central shall furnish all office space, furniture, fixtures, and equipment,
including, without limitation, data processing and communications equipment (“Facilities™)

necessary or appropriate to provide the Administrative Services to FLIC required to be
performed by Central under this Agreement.

Intracompany Service Agreement
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ARTICLE 3
INSURANCE PRODUCT DEVELOPMENT SERVICES

3.1. Underwriting.

3.1.1. Subject to v
Central, Central wi

reinsurance as may
reports rendered by FLIC producers, monitorin
behalf of FLIC, and -assisting in the preparation of documents as needed with respect to

direct insurance and ceded reinsurance. FLIC shall at all times have the ultimate and
final authority in accepting or rejecting risks involving FLIC insurance policies, to
determine to whom FLIC will cede reinsurance, and the terms of any such insurance or
reinsurance. Central shall administer the preparation and submission of any reports
required by any regulatory authority concerning FLIC’s underwriting practices.

3.1.2. Central is authorized on behalf of FLIC to give and receive notices pursuant to the
conditions of any contracts, policies, certificates or other written evidences of insurance
and reinsurance and renewals thereof, and to signify by endorsements thereon the assent
and 'sanction of FLIC to anything to which such assent and sanctjon is required. Central

is further apthoﬁzed on beh " attach, sue for recovery, and
receive all premiums, debts, now or hereafter shall be and

"become dué and payable to established for receipt of all
premiums payable to FLIC. '

3.1.3. When reqﬁested by FLIC, Central will administer form half
of FLIC. Central is authorized on behalf of FLIC to pay the the
the

preparation and submission of such filings, to include printing,
costs incurred by Central out of the funds of FLIC.

3.2. Claims.

3.2.1. Central shall provide claims services as may be required by FLIC, including case
claims services, if any, rendered by FLIC

C shall at all times have the ultimate and
pay or reject payment on claims involving
is authorized on behalf of FLIC to retain the

services o findependent law firms in c onnection with the d efense o f claims, i ncluding
declaratory judgment actions, concerning FLIC policies. Central is further authorized on
behalf of FLIC to pay the charges of such firr s out of the funds of FLIC.

At all times C processing and payment services, Central
will take steps to as be used and telephone inquiries will be
answered in the name ly (for example, “claim department”).

32.2. Central is authorized on behalf of FLIC to give and receive notices pursuant to the
conditions of any contracts, policies, certificates or other written evidences of insurance
and reinsurance and renewals thereof, and to signify by endorsements thereon the assent
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and sanction of FLIC to anything to which such assent and sanction is required. Central
is further au d receive all premiums, debts, and sums of

money that become due and payable to FLIC, and to
receive and be made against FLIC. A lock box will be
established for receipt of all premiums payable to FLIC. If there is a claim adjustment or
negotiated settlement of a claim, it must be adjusted or settled by FLIC.

3.2.3. Central agrees that during the term of this Agreement it shall obtain and maintain
in effect all licenses and permits required by applicable law to perform its obligations

under this Agreement.

33. Reinsurance. Subject to the provisions of Section 3.1, Central is authorized to execute, as
attorney for FLIC, reinsurance or retrocession contracts with any authorized insurance

corporation or association.

ARTICLE 4
OTHER SERVICES

to provide or arrange for FLIC marketing services with

4.1.
handbooks, and advertisements; (b) joint promotional

respect
efforts

N Lol LA AP
4.2. Agency Development. Central shall be authorized to appoint producers and to revokg the
appointment of such producers and to provide any reports required of FLIC in connection with
the appointment of such producers. Central is authorized to pay any appointed producer’s

licensing fees out of FLIC funds.

43. Planning. Central shall as and when required by FLIC provide or arrange for FLIC
planning services with respect to market studies and preparation of necessary applications to
regulatory agencies.

hen required by FLIC consult with FLIC or provide

d development of a centralized purchasing system in
ries and affiliates.

4.4. Purchasin
services to FLIC
conjunction with

4.5. Personnel Services. Central shall as and when required by FLIC consult with FLIC or
provide services to FLIC regarding employee recruitment and other personnel matters.

4.6. Information Systems, EDP, and Reporting.

4.6.1. Central shall as and when required by FLIC consult with F LIC or provide services
to FLIC regarding the general development of useful informational systems and reports

for management or regulatory authorities.

4.6.2. Subject to the terms (including any limitations and restrictions) of any applicable
software or hardware licensing agreem nt then in effect between Central or its affiliates
and any licensor, Central shall, upon termination of this Agreement, grant to FLIC a
perpetual license, without payment of any fee, in any electronic data processing software
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developed by or used by Central or its affiliates in connection with the services provided
to FLIC hereunder, provided that such software is not commercially available and is
necessary, in FLIC’s reasonable judgment, for FLIC to perform, subsequent fo
termination of this Agreement, the functions performed by Central hereunder.

4.7. Legal Proceedings. Central shall provide or arrange to provide to FLIC legal assistance.
Central is authorized to appear before all courts, consuls and officers or tribunals to acknowledge

all such documents that Central have executed by virtue of this Agreement as and for the act and
deed or acts and deeds of FLIC and generally to do perform and execute all such further and
other acts matters and things in the premises as may be necessary or expedient. Central is
authorized to retain the services of independent law firms to represent FLIC in cornection with

FLIC operations and to pay the fees of such firms out of FLIC funds.

4.8. Govemment and Public Relations. Central shall consult with FLIC regarding:
(a) communications with Jocal, state, and federal government legislative and regulatory bodies;
and (b) assistance with communicating with the ir edia and public-at-large.

4.9. Leases. Central, with FLIC prior written approval, may execute and deliver any lease or
leases, and sign any notices or writings that may >e requisite for the purposes aforesaid on any of

them,

4.10. Scope. All services to be provided hereunder may be performed within or without the
State of Texas-as reasonably required to service the insurance business of FLIC. Central is". .
authorized to take all such actions as may be necessary to effectuate and carry out the terms and

provisions of this Agresment.

ARTICLE §
COMPENSATION

5.1, Basic Compensation. In consideration of the personnel and Administrative Services
fumnished by Central to FLIC under this Agreement, FLIC agrees to pay Central the actual cost

of providing services.

5.2. Statements. On or before the thirtieth (30“‘) day after the end of each calendar quarter

during the term of this Agreement, Central will
for Administrative Services rendered by Central

which shall be paid by FLIC to Central on or
statement was rendered. The quarterly statements may include amounts estimated by Central,

and such e stimated amounts s hall be reconciled with actual fees and expenses determined by
Central on or before February 15 in each calendar year for the prior calendar year, and the

estimated amounts shall be adjusted to actual costs and expenses.

53. Records: Aundit. The books, accounts, and records of each of the parties to this
Agreement shall be so maintained as to clearly and accurately disclose the nature and details of
the services rendered under this Agreement, including such accounting information as is

necessary to support the reasonableness of the by FLIC,
Expenses incurred and payment received by the rmity with
sixty (60)

customary insurance accounting practices consis
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atement furmished FLIC by Central, audit such
er amounts charged to FLIC are appropriately
FLIC in connection with any such audit, which
ts initiation. If such audit indicates the need for

whose decision shall be final and binding
disputed as to correctness by FLIC (or as
applicable sixty (60) day period provide
deemed correct for all purposes.

is Section 5.3 shall thereafter be conclusively

ARTICLE 6
TERM AND TERMINATION

6.1. Term. This Agreement shall commence on April 1, 2007, and continue in force until the
first to occur of:
-6.1.1. s The fautual written comisent of ‘he-parties hereto, which writing shall state the
effective date of termination and shall set forth in reasonable detail the procedures for
transferring the Administrative Services to the FLIC or the FLIC’s designee.

6.12. Written notice to the Central, at the option of the FLIC, upon the occurrence of
any of the following events:

(1)  The Central becomes subject to dissolution, liquidation, bankruptcy, or
receivership, or if creditors of the Central take over its management, or if the

Central otherwise enters into any an
assignment for the benefit of credito I’s
undertakings or property is impo ny

Governmental Authority.

(2)  March 31,2017

6.1.3. Renewal Term. This Agreement shall automatically renew successive terms of
three (3) years each, provided that either the Central or FLIC may terminate automatic
renewals by giving one hundred eighty (180) days' written notice to the other party prior

to each term.

6.1.4. Following any t ermination o f this A greement, the C entral s hall cooperate fully
with the FLIC in e ffecting the prompt transfer of the A dministrative S ervices, t urning
over the authority exercised over the bank accounts and lockboxes by the Central
hereunder and transfer the books and records to the FLIC or the FLICs designee, so that
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the FLIC or its designee will be able to perform the services required under this
Agreement without interruption following any such termination.

6.1.5. The FLIC shall pay any out-of-pocket cost arising as a result of such termination,
including, without limitation: (i) the cost of transitioning the Administrative Services to a
substitute provider or the FLIC; (ii) any fees paid to any such substitute provider; and
(ifi) any costs incurred by the Central with respect to the Administrative Services after

termination of this Agreement,

ARTICLE 7
INABILITY TO PERFORM SERVICES; ERRORS

7.1.  Inability to Perform Services. In the event that Central shall be unable to perform the
Administrative Services as required by this Agreement for any reason for a period that can

reasonably be expected to exceed three (3) business days, Central shall cooperate with FLIC in
obtaining an alternative means of providing such services. Central will be responsible for all
costs incurred in either restoring services or obtaining an alternative source of services.

72. FErrors. Central shall, at its own expense, correct any errors made in the providing of the
Administrative Services caused by it within a reasonable time after receiving notice thereof from

FLIC or otherwise.

ARTICLES.
INDEMNIFICATION

8.1. Indemnification.

8.1.1. Central agrees to indemnify and hold harmless FLIC and any of its directors,
officers, employees, agents or affiliates from any and all losses, costs, claims, demands,
compensatory, extra contractual and/or punitive damages, fines and penalties
(collectively, “FLIC Losses”) arising out of or caused by: (i) fraud, theft or
embezzlement by officers, employees or agents of Central during the term of this
Agreement; (ii) the failure, either intentional or unintentional, of Central, or any of its
directors, officers, employees or agents to perform properly the Administrative Services
or take any actions required to be taken by Central under this Agreement; (iii) any other
negligent act or willful misconduct committed by any officer, agent or employee of
Central during the term of this Agreement; or (iv) any failure of Central to comply with
applicable laws, rules and regulations during the term of this Agreement; provided.
however, that if any of the actions set forth in (i) through (iv) above are taken or caused
by an officer, agent or employee of FLIC who is also an officer, agent or employee of
Central, then the right to indemnification provided in this Section 8.1.2 shall not apply.

8.1.2. FLIC agrees to indemnify and hold harmless Central and any of its directors,
officers, employees, agents or affiliates from any and all losses, costs, claims, demands,
compensatory, extra contractual and/or punitive damages, fines and penalties
(collectively, “Central Losses”) arising out of, or caused by: (i) fraud, theft or
embezzlement by officers, employees or agents of FLIC during the term of this
Agreement; (ii) any other negligent act or willful misconduct committed by any officer,
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agent or employee of FLIC during the term of this Agreement; (iif) any failure by FLIC
to comply with applicable laws, rules and regulations during the term of this Agreement:
or (iv) the following by Central of FLIC’s instructions with respect to the Administrative
Services provided by Central hereunder; provided. however, that if any of the actions set
forth in (i) through (iv) above are taken or caused by an officer, agent or employee of
FLIC who is also an officer, agent or employee of Central, then the right to
indemnification provided in this Section 8.1.2 shall not apply.

8.2. Notice of Asserted Liability. In the event that either party hereto asserts a claim for
indemnification hereunder, such party seeking indemnification (the “Indemnified Parry”) shall

give written notice to the other party (the “Indemnifying Party”) specifying .the facts
constituting the basis for, and the amount (if known) of the claim asserted.

8.3. Rightto Contest Claims of Third Parties.

8.3.1. If an Indemnified Party asserts, or may in the future seek to assert, a claim for
indemnification hereunder because of a claim or demand made, or an action, proceeding
or investigation instituted, by any Person not a party to this Agreement (a “Third Parry
Claimant”) that may result in a Central Loss with respect to which Central may be
entitled to indemnification pursuant to Section 8.1.1 hereof or a FLIC Loss with respect
to which FLIC may be entitled to indemnification pursuant to Section 8.1.2 hereof (an
“Asserted Liability”), the Indemnified Party shall so notify the Indemnifying Party as -
promptly as practicable, but in no event ‘later- thian ten '(10) business days after.such
Asserted Liability is actually known to the Indemnified Party. Failure to deliver notice
with respect to an Asserted Liability in a timely manner shall not be deemed a waiver of
the Indemnified Party’s right to indemnification for Central Losses or FLIC Losses, as
the case may be, in connection with such Asserted Liability but the amount of
reimbursement to which the Indemnified Parry is entitled shall be reduced by the amount,
if any, by which the Indemnified Party’s loss reduction if such notice had been timely

delivered.

83.2. The Indemnifying Party shall have the right, upon written notice to the
Indemnified Party, to investigate, contest, defend, or settle the Asserted Liability;
provided that the Indemnified Party may, at its option and at its own expense, patticipate
in the investigation, contesting, defense, or settlement of any such Asserted Liability
through representatives and counsel of its own choosing. The failure of the Indemnifying
Party to respond in writing to proper notice of an Asserted Liability within ten (10) days
after receipt thereof shall be deemed an election not to defend the same. Unless and until
the Indemnifying Party elects to defend the Asserted Liability, the Indemnified Party
shall have the right, at its option and at the Indemnifying Party’s expense, to do so in
such manner as it deems appropriate, including, but not limited to, settling such Asserted
Liability (after giving notice of the settlement to the Indemnifying Party) on such terms

as the Indemnified Party deems appropriate.
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8.3.3. Except as provided in the immediately preceding sentence, the Indemnified Party
shall not settle or compromise any Asserted Liability for which it seeks indemnification
hereunder without the prior written consent of the Indemnifying Party (which shall not be
unreasonably withheld) during the ten-day period specified above.

8.3.4. The Indemnifying Party shall be entitled to patticipate in (but not to control) the
defense of any Asserted Liability which it has elected, or is deemed to have elected, not
to defend, or which it does not have the right to defend under Section 8.3.2, with its own

counsel and at its own expense.

8.3.5. Except as provided in the first sentence of Section 8.3.2, the Indemnifying Party
shall bear all costs of defending any Asserted Liability and shall inderanify and hold the
Indemnified Party harmless against and from all costs, fees, and expenses incurred in
connection with defending such Asserted Liability.

8.3.6. Central and FLIC shall make available to each other all relevant information in
their possession relating to any Asserted Liability (except to the extent that such action
would result in a loss of attorney-client privilege) and shall cooperate with each other in

the defense thereof,

8.4. Indemnification Payments. Any payment hereunder shall be made by wire transfer of
.immediately available funds to such account.or accounts as the Indemmﬂed Party shall demgnate

to the Indemnifying Party in writing. LR

ARTICLE 9
MISCELLANEOUS

9.1. Scope of Agreement. This Agreement constitutes an agreement by Central to provide
certain personnel and certain Administrative Services to FLIC, and does not constitute, nor shall
it be construed as, a contract or agreement granting Central the authority to manage or direct the
management and policies of FLIC. The power to direct the management of the business and
policies of FLIC shall, at all times, remain with the Board of Directors and, to the extent
delegated by such board, by the designated officers of FLIC. Central acknowledges and agrees
that any and all actions taken by Central under this Agreement shall be subject to the continuous
supervision and direction of the Board of Directors of FLIC.

9.2. Services to Other Affiliates. FLIC acknowledges and agrees that, during the term of this
Agreement, Central may enter into other agreements or arrangements with other affiliates of
Central and FLIC, and may provide Administrative Services of the types described in this
Agreement to such other affiliates of Central and FLIC; certain officers, directors and employees
of Central may render services to such other affiliates of Central and FLIC pursuant to such
agreements and arrangements and may serve as officers and directors of such other affiliates of
Central and FLIC; and the Facilities used by Central in providing A dministrative S ervices to
FLIC under this Agreement may also be used by Central in providing administrative services to

such other affiliates of Central and FLIC.
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93. Licensing. Central hereby represents and warrants to FLIC that it has all licenses,
qualifications, and other authorizations necessary to provide the Administrative Services to or on
behalf of FLIC. At all times during the term of this Agreement, Central shall maintain in force
and effect all licenses, qualifications, and other authorizations necessary under applicable law to
provide the Administrative Services to or on behalf of FLIC. Central agrees to provide FLIC

with copies of any such documents upon request.

0.4. Independent Contractor. In performing its obligations under this Agreement, Central
shall be an independent contractor. Nothing contained herein, and no action taken pursuant to
this Agreement, shall be construed as establishing a parmership, joint venture or other
relationship between Central, on the one hand, and FLIC, on the other hand.

9.5.  Confidentiality of Proprietary Information. Central acknowledges and agrees that, during
the term of this Agreement, FLIC and its agents, employees and representatives may obtain or

have access to certain information that may be deemed proprietary and confidential by Central.
Likewise, FLIC acknowledges and agrees that, during the term of this Agreement, Central and its
agents, employees and representatives may obtain or have access to certain information that may
be deemed proprietary and confidential by FLIC. Each of the parties agrees that any such
information designated as proprietary by any other party hereto shall be maintained by the other
parties hereto on a strictly confidential basis, will be used solely for the purposes contemplated
herein, and will be disclosed only to those of the parties’ respective agents, employees and
representatives-who require such information for purposes of the peiformance of such party’s:
obligations hereunder, or as may be required by applicable laws arid regulations. L

9.6. Severability. If any provision of this Agreement is held by a court of competent
jurisdiction to be invalid, void, or unenforceable, the remainder of the provisions of this
Agreement shall remain in full force and effect. The parties shall endeavor in good faith
negctiations to replace an invalid, illegal or, unenforceable provision with a valid, legal and
enforceable provision, the e ffect o £ w hich comes as close as p ossible to the substance ofthe

invalid, illegal or unenforceable provision.

9.7. Entire Agreement. This Agreement constitutes the entire agreement and understanding
and supersedes all prior agreements and understandings, both written and oral, among the parties

with respect to the subject matter hereof.

9.8. Assignment. This Agreement shall not be assignable or otherwise transferable by
Central, on the one hand, or by FLIC on the other hand, without the prior written consent of the
other, and any purported assignment or other transfer without such consent shall be void and
unenforceable. Central may not subcontract for the performance of any Administrative Services
that C entral is to provide hereunder, e xcept as permitted in writing by FLIC. S ubjectto the
foregoing, this Agreement shall inure to the benefit of the legal successors and assigns of the

parties hereto.

9.9. Change in Status. Central shall notify FLIC of any “change of control” filing, the
adoption of any plan to liquidate, merge, or dissolve Central, or of any proceeding or lawsuit
which affects Central’s ability to perform this Agreement, including without limitation

insolvency or rehabilitation proceedings.
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9.10. Amendments and Waivers. This Agreement may not be amended, supplemented, or
discharged, and none of its provisions may be modified, except expressly by an instrument in
writing signed by the party to be charged. Any term or provision of this Agreement may be
waived, but only in writing by the party which is entitled to the benefit of that provision. No
waiver by any party of any default with respect to any provision, condition or requirement hereof
shall be deemed to be a continuing waiver in the future thercof or a waiver of any other
provision, condition or requirement hereof; nor shall any delay or omission of any party to
exercise any right hereunder in any manner impair the exercise of any such right accruing to it

thereafter.

9.11. Counterparts. This Agreement may be executed in one or more countetparts, which
together shall constitute one instrument. It shall not be necessary for each party to sign each

counterpatt so long as each party has signed at least one counterpart.

9.12. Goveming Law. This Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Texas without regard to the provisions thereof

pertaining to the principles of conflict of laws,

0.13. Non-Exclusivity, Central reserves the right to contract with third parties to provide some
or all of the services that are the subject of this Agreement.

9,14, Arbitration. Any controversy or claim aris
-breach thereof, shall be settled by arbitration is.acc

of the American A rbitration A ssociation and the
upon the award rendered by the Arbitrator may be entered in any Court having jurisdiction

thereof, Unless otherwise agreed to by the parties, the arbitration shall take place in Houston,
Texas. A party to this Agreement may invoke this arbitration provision by giving written notice
to the other party of its intent to arbitrate at least thirty (30) days before any arbitration
proceeding may be demanded. If after said thirty (30) day period a mutually agreed solution is
not achieved, then either party may demand that the dispute(s) in question be arbitrated. The
arbitration will be conducted by a single arbitrator chosen by the parties in accordance with the
aboverules. T he Arbitrator shall be an active or retired executive o fficer ofa life insurance
company. In no event shall any demand for arbitration be made after the date on which the legal
or equitable claim would be barred by the applicable statute of limitations nor shall any arbitrator
have the jurisdiction, power of authority to award any damages excluded under this Agreement

or otherwise not available in the court with jurisdiction.

9.15. Contact Person. T he c¢ontact p erson for FLIC is Dan G eorgg, President. T he c ontact
person for Central is David Hatris, CEO.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the date first above written.

CENTRAL UNITED LIFE INSURANCE COMPANY

By:

David Hatris, Chief Executive Officer
FAMILY LIFE INSURANCE COMPANY

By: f\.

Daniel J. George, President

g1
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N2~

INTRACOMPANY SERVICE
AGREEMENT

THIS INTRACOMPANY SERVICE AGREEMENT (the "Agreement”) is made
and entered into as of February 4. 2000 by and between CENTRAL UNITED LIFE
INSURANCE COMPANY, a Texas domiciled life insurance corporation ("Central”) and
THE MANHATTAN LIFE INSURANCE COMPANY, a New York domiciled life
insurance company ("MLIC") which is an “affiliate” of Central.

WHEREAS. MLIC desires Central to provide certain Administrative Services for
MLIC in its insurance cperations and contemplates that such arrangement will achieve
certain operating economies and improve services; and

WHEREAS, Central is experienced in providing such Administrative Services: and

WHEREAS. MLIC and Central wish to identify the Administrative Services 1o be

rendered to MLIC by Central and to provide a method of determining the charges 1o be
made to MLIC: and

WHEREAS. Central and MLIC wish to assure that all charges for services and the
use of Facilities incurred hereunder are reasonable and in accordance with the requirements
of New York Insurance Department Regulation No. 33 (11 NYCRR Parts 90 and 91), and
to the extent practicable. reflect actual costs and are arrived at in a fair and equitable

manner, and that estimated costs, whenever used, are adjusted periodically to bring them
into alignment with actual costs; and

NOW, THEREFORE, the parties hereto hereby agree as follows:

ARTICLE 1
PERFORMANCE OF SERVICES

1.1 Performance of Services.

(a):  All underwriting and claims services provided to MLIC are to be based upon
written criteria, standards and guidelines of MLIC. MLIC shall have the ultimate and final
authority over decisions and policies that include but are not limited to: the acceptance.
rejection or canceling of risks: and the payment or non-payment of claims.

(b):  Central agrees to perform the services set forth below for MLIC The
services shall be performed in such places at such times and for such periods as MLIC may
from time to time reasonably request. Both MLIC and Central recognize that MLIC's
operations are subject to the requirements of the laws and regulations of the Staie of New
York and agree to abide by these requirements.

1
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1.2 Performance Standards. Central covenants and agrees that when such
Administrative Services are performed for or on behalf of MLIC by Central. it will utilize
the best of its knowledge. skill and judgment in providing such Administrative Services to
MLIC, and shall perform its obligations hereunder in accordance with applicable laws and
regulations and prudent standards of care that are reasonable and customary in the life
insurance industry. Without limitation of the foregoing, Central covenants and agrees:

(a): Competent Staff. To employ and maintain in its employment a competent
and experienced staff of qualified and trained personnel to perform fully and adequately its
duties and responsibilities under this Agreement, and to provide adequate office supplies.

materials and equipment for the use of its employees in rendering Administrative Services
under this Agreement.

(b): Compliance with Laws. To comply with all laws applicable to the

providing of Administrative Services under this Agreement, including. without limitation.
unfair claims practices laws.

1.3 Communications with Policvholders. All  communications with
policvholders of MLIC shall be in the name of MLIC. Central agress to establish a
toll-free telephone number for responding to inquiries from MLIC policyholders which will
be answered "Manhattan Life Insurance Company.” All correspondence will be on MLIC
letterhead: MLIC will provide check stock for use by Central in payment of claims and
refunds of premium for MLIC policyholders.

1.4  Notification. Central shall forward promptly to MLIC all notices and other
written communications received by or served upon Central relating to the Administrative
Services, including, without limitation, (a) all inquiries or complaints from state insurance
regulators. agents. brokers and insureds and (b) all notices of claims, suits and actions for
which Central receives service of process.

1.5 Records.

(a): Maintenance of Records. Central agrees to maintain all records required by
the New York Insurance Law in accordance with New York Insurance Department
Regulation 152, including records with respect to claims, applications, rating, underwriting
marketing. policies, complaints, finances and producer licensing records. All of such
records shall be maintained for the periods required by Regulation 152. All records
generated by Central under this Agreement shall be and remain the property of MLIC and
shall be returned to MLIC when requested by MLIC and upon termination of this
Agreement. Without limiting the generality of the foregoing, Central shall maintain books
and records of any communication with any regulatory authority. complaint logs and all
data used by Central in the performance of Administrative Services required under this
Agreement. MLIC shall, at all times. have complete access to MLIC records maintained
by Central.
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(b): Other Records and Documents. All books, records, and files established and
maintained by Central by reason of their performance under this Agreement that, absent
this Agreement, would have been held by MLIC, shall be the property of MLIC, and shall
be subject to examination by MLIC and persons authorized by MLIC at all times. Central
must be provided with at least one business day’s prior notice for any such examination that
is not to occur during normal business hours. MLIC may at any time require Central to
surrender possession of books, records and files. whereupon Central shall promptly deliver
them to MLIC. After such delivery. Central shall have no obligation with respect to the
continued maintenance of such books, records and files. Central’s sole responsibility after
such delivery shall be to assist in facilitating the transfer of such books, records and files.
Central is authorized to make all such books, records and files of MLIC readily available to
all insurance regulatory agencies for review and examination. and Central and MLIC

hereby waive any questions or conflicts of law and submit themselves to New York State
jurisdiction for all such matters.

(c): All records must be maintained by Central in accordance with New York
Insurance Department Regulation No. 1532 (11 NYCRR Part 243). In addition to the
forsgoing. a computer terminal, which is linked to the electronic system that generates the
electronic records that constitute MLIC's books of account, shall be kept and maintained at
MLIC's principal office in New York. During all normal business hours. there shall be
ready availability and easy access through such terminal (at such principal office, either
directly by New York Insurance Department personnel or indirectly with the aid of MLIC
emplovees) to the electronic media used to maintain the records comprising MLIC's books
of account. The electronic records shall be in a readable form.

(d): If Central's electronic svstem that created and maintains such records is to
be replaced by a system with which the records would be incompatible, then such pre-
existing records shall be converted to a format that is compatible with the new system.

(e):  Central shall maintain acceptable backup (hard copy or any other durable
medium as long as the means to access the durable medium is also maintained at MLIC's
principal office in New York) of the records constituting MLIC's books of account. Such
backup shall be forwarded to MLIC on a monthly basis and shall be maintained by MLIC
at its principal office in New York.

ARTICLE I1
ADMINISTRATIVE SERVICES AND FACILITIES

2.1  Personnel. Central shall make available to MLIC all personnel necessary or
appropriate to provide the Administrative Services to MLIC covered under this Agreement.

2.2 Accounting and Financial Management Services.





(a):  Einancial Management and Accounting. Central shall provide accounting
services as may be required. including preparation and maintenance of the financial
statements and reports including without limitation. annual statements on a statutory basis
and tax rewrns. and the preparation and processing of the related financial records and
transactions of MLIC; provided, however, that the Board of Directors of MLIC shall
appoint an independent certified public accountant to satisfy the requirements of New York
Insurance Law Section 307(b). Central is authorized to prepare and verify anv other
documents and reports required by the laws or regulations of the State of New York.
Central is further authorized. at the request of MLIC or its attorneys, to represent MLIC as
to all matters of taxation growing out of the business of MLIC. whether Federal, State. or
otherwise. When requested by MLIC, Cantral is authorized to retain the services of

independent accounting firms or independent law firms to provide accounting or tax
services to MLIC.

(b): MLIC shall arrange a bank account or bank accounts with banking
institutions selected by MLIC. Central is authorized to deposit therein monies of MLIC or
monies payable to MLIC. and to draw checks. drafts or other orders for the pavment of
money therefrom, signed by two signatories who will be MLIC officers. and to do all
things necessary or appropriate with regard thereto. The banking institution shall be either
a member of the Federal Reserve Svstem or a New York State chartered Bank. There shall
be no co-mingling of the funds of Central with the funds of MLIC in such accounts. A lock
box will be established for receipt of all premiums payable to MLIC.

(0): In addition 1o the financial services outlined above, Central shall provide or
arrange financial management services for MLIC with respect to: (a) billing and
collections svstems: (b) preparation of budgats, rates and rate increase submissions o state
authorities: and (c) tax preparation services.

2.3 Facilities. Cenrtral shall furnish all office space. furniture. fixtures and
equipment. including. without limitation. data processing and communications equipment
("Facilities") necessary or appropriate to provide the Administrative Services to MLIC
required to be performed by Central under this Agreement. Central agrees to provide
Facilities to MLIC at 5 Waterside Crossing, Third Floor. Windsor. CT 06095.

ARTICLE III
INSURANCE PRODUCT DEVELOPMENT SERVICES

3.1 Underwriting.

(a):  Subject to underwriting standards established by MLIC and communicared to
Central, Central will provide underwriting services for direct insurance and ceded
reinsurance as may be required, including advice to management of MLIC. review of

reports rendered by MLIC producers. monitoring and auditing business underwrinen on
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behalf of MLIC, and assisting in the preparation of documents as needed with respect to
direct insurance and ceded reinsurance. MLIC shall at all times have the ultimate and final
authority in accepting or rejecting risks involving MLIC insurance policies, to determine to
whom MLIC will cede reinsurance, and the terms of any such insurance or reinsurance.

Central shall administer the preparation and submission of any reports required by any
regulatory authority concerning MLIC's underwriting practices.

(b):  Central is authorized on behalf of MLIC to give and receive notices pursuant
to the conditions of any contracts, policies. certificates or other written evidences of
insurance and reinsurance and renewals thereof, and to signify by endorsements thereon the
assent and sanction of MLIC to anything to which such assent and sanction is requirad.
Central is further authorized on behalf of MLIC to ask, demand. attach, sue for recovary

and receive all premiums, debts and sums of money that are now or hereafter shall be and

become due and payable to MLIC. A lock box will be established for receipt of all
premiums payable to MLIC.

(¢):  When requested by MLIC. Central will administer form and rate filings on
behalf of MLIC. Central is authorized on behalf of MLIC to pay the costs associated with
the preparation and submission of such filings. to include printing. state filing fees and the
costs incurred bv Central out of the funds of MLIC.

3.2 Claims

(a): Central shall provide claims services as may be required by MLIC,
including case management services, and the review of claims services, if any. rendered by
MLIC producers and managing general agents. MLIC shall at all times have the ultimate
and final authoritv in determining whether to pay or reject payment on claims involving
insurance policies issued by MLIC. Central is authorized on behalf of MLIC to retain the
services of independent law firms in connection with the defense of claims. including
declaratory judgment actions. concerning MLIC policies. Central is further authorized on
behalf of MLIC to pay the charges of such firms out of the funds of MLIC.

At all times Central is providing claims processing and pavment services, Central
will take steps to assure the stationary will be used and telephone inguiries will be
answered in the name of the MLIC, generically (for example, “claim department").

(b):  Central is authorized on behalf of MLIC to give and receive notices pursuant
to the conditions of any contracts, policies, certificates or other written evidences of
insurance and reinsurance and renewals thereof, and to signify by endorsements therecn the
assent and sanction of MLIC to anything to which such assent and sanction is required.
Central is further authorized to ask. demand, attach. and receive all premiums. debts and
sums of money that are now or hereafter shall be and become due and payable to MLIC.
and to receive and adjust any claim that may be made against MLIC. A lock box will be
established for receipt of all premiums payable to MLIC. If there is a claim adjustment or
negotiated settlement of a claim, it must be adjusted or settled by MLIC.
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(c):  Central agrees that during the term of this Agreement it shall obtain and

maintain in effect all licenses and permits required by applicable law to perform its
obligations under this Agreement.

3.3  Reinsurance. Subject to the provisions of Section 3.1 above, Central is
authorized to execute as attorney for MLIC, reinsurance or retrocession contracts with any
authorized insurance corporation or association.

ARTICLE IV
OTHER SERVICES

4.1 Marketing. Central is authorized to provide or arrange for MLIC

marketing services with respect to: (a) preparation of literature, handbooks, and
advertisements: (b) joint promotional efforts with affiliated or third parties.

4.2  Agency Development. Central shall be authorized to appoint producers and
to revoks the appointment of such producers and to provide any reports required of MLIC
in connection with the appointment of such producers. Central is authorized to pay any
appointed producer’s licensing fees out of MLIC funds.

4.3  Planning. Central shall as and when required by MLIC provide or arrange
for MLIC planning services with respect to market studies and preparation of necessary
applications to regulatory agencies.

4.4  Purchasing. Central shall as and when required by MLIC. consult with
MLIC or provide services to MLIC regarding the purchase and developmernt of a

centralized purchasing system in conjunction with Central and MLIC subsidiaries and
affiliates.

4.5  Personnel Services. Central shall as and when required by MLIC censult
with MLIC or provide services to MLIC regarding employee recruitment and other
personnel matters.

4.6 Information Svstems, EDP and Reporting.

(a): Central shall as and when required by MLIC consult with MLIC or provide
services to MLIC regarding the general development of useful informational systems and
reports for management or regulatory authorities.

(b):  Subject to the terms (including any limitations and restrictions) of any
applicable software or hardware licensing agreement then in effect between Central or 1ts
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affiliates and any licensor. Central shall. upon termination of this Agreement, grant to
MLIC a perpetual license, without payment of any fee, in any electronic data processing
software developed by or used by Central or its affiliates in connection with the services
provided to MLIC hereunder. provided that such software is not commercially available
and is necessary. in MLIC's reasonable judgment, for MLIC to perform, subsequent to
termination of this Agreement, the functions performed by Central hereunder.

(c):  All records will be maintained by Central in accordance with New York
Insurance Department Regulation No. 152 (11 NYCRR Part 243).

4.7  Legal Proceedings. Central shall provide or arrange to provide to MLIC
legal assistance. Central is authorized to appear before all courts. consuls and officers or
tribunals to acknowledge all such documents that Central have executed by virtue of this
Agreement as and for the act and deed or acts and deeds of MLIC and generally to do.
perform and execute all such further and other acts. matters and things in the premises as
may be necessary or expedient. Central is authorized to retain the services of independent

law firms to represent MLIC in connection with MLIC operations and to pay the fees of
such firms out of MLIC funds.

4.8  Government and Public Relations. = Central shall consult with MLIC
regarding: (a) communications with local. state, and federal government legislative and

regulatory bodies: and (b) assistance with communicating with the media and public-at-
large.

4.9  Leases. Central, with MLIC prior written approval, may execute and
deliver anv lease or leases. and sign any notices or writings that may be requisite for the
purposes aforesaid on any of them.

4.10 Scope. All services to be provided hereunder may be performed within or
without the State of New York as reasonably required to service the insurance business of
MULIC. Central is authorized to take all such actions as may be necessary to effecruate and
carry out the terms and provisions of this Agreement.

ARTICLE V
COMPENSATION
5.1 Basic Compensation. In consideration of the personnel and Administrative
Services furnished by Central to MLIC under this Agreement. MLIC agrees to pay Central
the actual cost of providing services in compliance with New York Insurance Department
Regulation 33 (11 NYCRR Parts 90 and 91).





5.2 Statements. On or before the fifteenth day after the end of each calendar
quarter during the term of this Agreement. Central will provide MLIC a statement of fees
and expenses for Administrative Services rendered by Central to MLIC during the
preceding calendar quarter. which shall be paid by MLIC to Central on or before the end of
the month in which such statement was rendered. The quarterly staternents may include
amounts estimated by Central, and such estimated amounts shall be reconciled with actual
fees and expenses determined by Central on or before February 15 in each calendar year

for the prior calendar year. and the estimatad amounts shall be adjusted to actual costs and
expenses.

5.3  Records; Audit. The books, accounts and records of each of the parties to
this Agreement shall be so maintained as to clearly and accurately disclose the nature and
details of the services rendered under this Agreement, including such accounting
information as is necessary to support the reasonableness of the fees and expenses paid to
Central by MLIC. Expenses incurred and payment received by the parties shall be
allocated in conformity with customary insurance accounting practices consistently applied
and in conformity with Section 1505 of the New York Insurance Law and Regulation 33 of
the New York Department of Insurance. MLIC may, within sixty (60) days of the
submission of any quarterly billing statement furnished MLIC by Central. audit such
statement for the purpose of determining whether amounts charged to MLIC are
appropriately chargeable to MLIC. Central shall cooperate with MLIC in connection with
any such audit. which shall be completed within sixty (60) days after its initiation. [f such
audit indicates the need for any adjustment of the amounts charged by Central 1o MLIC,
MLIC shall propose to Central, in writing, any adjustments deemed appropriate. and the
reasons therefor, supported in reasonable detail. and tender to Central the amount of the
quarterly statement. less any proposed adjustments. If Central agrees to the proposed
adjustments, the statement for the quarter shall be adjusted accordingly. If Central
disagrees with the adjustments, it shall negotiate with MLIC a fair and equitable resolution
of such dispute: if such resolution cannct be reached between Central and MLIC. the
dispute shall be resolved by the independent public accountants for MLIC, whose decision
shall be final and binding upon the parties. Any statement (or part thereof) not disputed as
to correctness by MLIC (or as to which an audit has not been completed) within the
applicable sixty (60) day period provided in this Section 5.3 shall thereafter be conclusively
deemed correct for all purposes.

ARTICLE VI
TERM AND TERMINATION

6.1 Term. This Agreement shall be effective on and after the effective date set
forth in the preamble hereto, and shall continue in force and effect until terminated by

either of the parties hereto in the manner set forth in Section 6.3.
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6.2  Termination. This Agreement may be terminated as follows:

(a): By Central. Central may terminate this Agreement at any time upon one
hundred and eighty (180) days™ prior written notice to MLIC.

(b): By MLIC. MLIC may terminate this Agreement at any time upon one
hundred and eighty (180) days’ prior written notice to Central.

(c):  Automatic Termination. This Agreement shall be automatically terminated
upon the date that MLIC is no longer an “affiliate” of Central.

6.3 Effect of Termination. Upon termination of this Agreement. this
Agreement shall become void and have no further effect, and there shall be no continuing
obligation or liability on the part of either Central or MLIC; provided. however. that
termination of this Agreement shall not relieve any party from any indemnification

obligations or liability for any breach of this Agreement arising prior to the date of
termination.

ARTICLE VI
INABILITY TO PERFORM SERVICES; ERRORS

7.1  Inability to Perform Services. In the event that Central shall be unable to
perform the Administrative Services as required by this Agreement for any reason for a
period that can reasonably be expected to exceed three (3) business days. Central shall
cooperate with MLIC in obtaining an alternative means of providing such services. Central
will be responsible for all costs incurred in either restoring services or obtaining an
alternative source of services.

6.2  Errors. Central shall, at its own expense, correct any errors made in the
providing of the Administrative Services caused by it within a reasonable time after
receiving notice thereof from MLIC or otherwise.

ARTICLE VIII
INDEMNIFICATION

8.1 Indemnification.
(a): Central agrees to indemnify and hold harmless MLIC and any of its

directors, officers, emplovees. agents or affiliates from any and all losses, costs, claims.
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demands, compensatorv, extra contractual and/or punitive damages. fines and penalties
(collectively, "MLIC Losses™) arising out of or caused by: (i) fraud. theft or embezzlement
by officers. employees or agents of Central during the term of this Agreement: (ii) the
failure. either intentional or unintentional. of Central, or any of its directors, officers.
employees or agents to perform properly the Administrative Services or take anyv actions
required to be taken by Central under this Agreement; (iii) any other negligent act or
willful misconduct committed by any officer, agent or emplovee of Central during the term

of this Agreement; or (iv) any failure of Central to comply with applicable laws, rules and
regulations during the term of this Agreement.

(b): MLIC agrees to indemnify and hold harmless Central and any of its
directors, officers, employees, agents or affiliates from any and all losses, costs. claims.
demands. compensatory. extra contractual and/or punitive damages. fines and penalties
(collectively, “Central Losses™) arising out of. or caused by: (i) fraud, theft or
embezzlement by officers. employees or agents of MLIC during the term of this
Agreement: (ii) any other negligent act or willful misconduct committed by anyv officer.
agent or employee of MLIC during the term of this Agreement: (iii) anyv failure by MLIC
to comply with applicable laws. rules and regulations during the term of this Agreement: or
(iv) the following by Central of MLIC's instructions with respect to the Administrative
Services provided by Cenrral hereunder. provided. however. that if any of the actions set
forth in (i) through (iv) above are taken or caused by an officer. agent or emplovee of
MLIC who is also an officer. agent or employes of Central, then the right to
indemnification provided in this Section 8.1(b) shall not apply.

8.2  Notice of Asserted Liabilitv. In the event that either party hereto asserts a
claim for indemnification hereunder, such party seeking indemnification (the "Indemnitied
Party™) shall give written notice to the other party (the “Indemnifying Partv™) specifying
the facts constituting the basis for. and the amount (if known) of the claim asserted.

8.3 Right to Contest Claims of Third Parties.

(@): If an Indemnified Party asserts, or may in the future seek to assert. a claim
for indemnification hereunder becausez of a claim or demand made. or an action.
proceeding or investigation instituted. by any Person not a party to this Agreement (a
“Third Party Claimant”) that may result in a Central Loss with respect to which Central
may be entitled to indemnification pursuant to Section 8.1(a) hereof or a MLIC Loss with
respect to which MLIC may be entitled to indemnification pursuant to Section 3.1(b) hereof
(an “Asserted Liability™). the Indemnified Party shall so notify the Indemnifying Party as
promptly as practicable. but in no event later than ten (10) business days after such
Asserted Liability is acrually known to the Indemnified Party. Failure to deliver notice
with respect to an Asserted Liability in a timely manner shall not be deemed a waiver of
the Indemnified Party’s right to indemnitication for Central Losses or MLIC Losses. as the
case may be, in connection with such Asserted Liability but the amount of reimbursement
to which the Indemnified Party is entitled shall be reduced by the amount. if any. by which
the Indemnified Party's loss reduction if such notice had been timely delivered.

10





(b): The Indemnifying Party shall have the right, upon written notice to the
Indemnified Party, to investigate. contest, defend or settle the Asserted Liability; provided,
that the Indemnified Party may. at its option and at its own expense. participate in the
investigation, contesting, defense or settlement of any such Asserted Liability through
representatives and counsel of its own choosing. The failure of the Indemnifying Party to
respond in writing to proper notice of an Asserted Liability within 10 days after receipt
thereof shall be deemed an election not to defend the same. Unless and until the
Indemnifying Party elects to defend the Asserted Liability, the Indemnified Party shall have
the right, at its option and at the Indemnifying Party's expense, to do so in such manner as
it deems appropriate, inciuding, but not limited to. settling such Asserted Liability (after

giving notice of the settlement to the Indemnifying Party) on such terms as the Indemnified
Party deems appropriate.

(c):  Except as provided in the immediately preceding sentence. the Indemnified
Party shall not settle or compromise any Asserted Liability for which it seeks
indemnification hereunder without the prior written consent of the Indemnifying Party
(which shall not be unreasonably withheld) during the 10 day period specified above.

(d):  The Indemnifying Party shall be entitled to participate in (but not to control)
the defense of any Asserted Liability which it has elected. or is deemed to have elected. not
to defend, or which it does not have the right to defend under paragraph (b) of this Section
8.3. with its own counsel and at its own expense.

(e):  Except as provided in the first sentence of paragraph (b) of this Section 8.3.
the Indemnifying Party shall bear all costs of defending any Asserted Liability and shall
indemnifv and hold the Indemnified Party harmless against and from all costs, fees and
expenses incurred in connection with defending such Asserted Liability.

(£ Central and MLIC shall make available to each other all relevant information
in their possession relating to any Asserted Liability (except to the extent that such action
would result in a loss of attorney-client privilege) and shall cooperate with each other in the
defense thereof.

8.4 Indemnification Pavinents. Any payment hereunder shall be made by

wire transfer of immediately available funds to such account or accounts as the Indemnified
Party shall designate to the Indemnifying Party in writing.

ARTICLE IX
MISCELLANEOUS
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9.1 Scope of Agreement. This Agreement constitutes an agreement by Central
to provide certain personnel and certain Administrative Services to MLIC, and does not
constitute, nor shall it be construed as, a contract or agreement granting Central the
authority to manage or direct the management and policies of MLIC. The power to direct
the management of the business and policies of MLIC shall, at all times, remain with the
Board of Directors and, to the extent delegated by such board, by the designated officers of
MLIC. Central acknowledges and agrees that any and all actions taken by Central under

this Agreement shall be subject to the continuous supervision and direction of the Board of
Directors of MLIC.

9.2 Services to Other Affiliates. MLIC acknowledges and agrees that, during
the term of this Agreement. Central may enter into other agreements or arrangements with
other affiliates of Central and MLIC, and may provide administrative services of the types
described in this Agreement to such other affiliates of Central and MLIC; certain officers,
directors and emplovees of Central may render services to such other affiliates of Central
and MLIC pursuant to such agreements and arrangements and may serve as officers and
directors of such other affiliates of Central and MLIC; and the Facilities used by Central in
providing Administrative Services to MLIC under this Agreement may also be used by
Central in providing administrative services to such other affiliates of Central and MLIC.

9.3 Licensing. Central hereby represents and warrants to MLIC that it has all
licenses. qualifications. and other authorizations necessary to provide the Acministrative
Services to or on behalf of MLIC. At all times during the term of this Agreement, Central
shall maintain in force and effect all licenses. qualifications. and other authorizations
necessary under applicable law to provide the Administrative Services to or on behalf of
MLIC. Central agrees to provide MLIC with copies of any such documents upon request.

9.4 Independent Contractor. In performing its obligations under this
Agreement, Central shall be an independent contractor. Nothing contained herein. and no
action taken pursuant to this Agreement, shall be construed as establishing a partnership.

joint venture or other relationship between Central, on the one hand. and MLIC, on the
other hand.

9.5  Confidentialitv_of Proprietarv Information. Central acknowledges and
agrees that. during the term of this Agreement. MLIC and its agents, employees and
representatives may obtain or have access to certain information that may be deemed
proprietarv and confidential by Central. Likewise. MLIC acknowledges and agrees that.
during the term of this Agreement. Central and its agents, employees and representatives
may obtain or have access to certain information that may be deemed proprietary and
confidential by MLIC. Each of the parties agrees that any such information designated as
proprietary by anv other party hereto shall be maintained by the other parties hereto on a
strictly confidential basis. will be used solely for the purposes contemplated herein. and
will be disclosed only to those of the parties’ respective agents, employees and
reprasentatives who raquire such information for purposes of the performance of such
party’s obligations heraunder. or as may be required by applicable laws and regulations.
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9.6  Severabilitv. If anv provision of this Agreement is held by a court of
competent jurisdiction to be invalid, void or unenforceable. the remainder of the provisions
of this Agreement shall remain in full force and effect. The parties shall endeavor in good
faith negotiations to replace an invalid, illegal or, unenforceable provision with a valid,
legal and enforceable provision, the effect of which comes as close as possible to the
substance of the invalid, illegal or unenforceable provision.

9.7 Entire Agreement. This Agreement constitutes the entire agreement and
understanding and supersedes all prior agreements and understandings, both written and
oral, among the parties with respect to the subject matter hereof.

9.8  Assignment. This Agreement shall not be assignable or otherwise
transferable by Central. on the one hand, or by MLIC on the other hand, without the prior
written consent of the other, and any purported assignment or other transfer without such
consent shall be void and unenforceable. Central may not subcontract for the performance
of any Administrative Services that Central is to provide hereunder, except as permitted in
writing by MLIC. Subject to the foregoing, this Agreement shall inure to the benefit of the
legal successors and assigns of the parties hereto.

9.9 Change in Status. Central shall notify MLIC of any "change of control”
filing, the adoption of anv plan to liquidate, merge or dissolve Central. or of any
proceeding or lawsuit which affects Central's ability to perform this Agreement. including
without limitation insolvency or rehabilitation proceedings.

9.10 Amendments and Waivers. This Agreement may not be amended.
supplemented or discharged, and none of its provisions may be modified. except expressly
by an instrument in writing signed by the party to be charged. Any term or provision of
this Agreement may be waived. but only in writing by the party which is entitled to the
benefit of that provision. No waiver by any party of any default with respect to any
provision. condition or requirement hereof shall be deemed to be a continuing waiver in the
future thereof or a waiver of any other provision, condition or requirement hereof: nor
shall any delay or omission of any party to exercise any right hereunder in anv manner
impair the exercise of any such right accruing to it thereafter. Any amendment to this
Agresment will be filed with the New York Insurance Department.

9.11 Counterparts. This Agreement may be executed in one or more
counterparts, which together shall constitute one instrument. It shall not be necessary for
each party to sign each counterpart so long as each party has signed at least one
counterpart.





9.12 Governing Law. This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of New York without regard to the
provisions thereof pertaining to the principles of conflict of laws.

9.13 Non-Exclusivity. MLIC reserves the right to contract with third parties to
provide some or all of the services that are the subject of this Agreement.

9.14 Arbitration. Any controversy or claim arising out of or related to this
Agreement, or the breach thereof, shall be settled by arbitration is accordance with the
commercial Arbitration rules of the American Arbitration Association and the Expedited
Procedures thereof. and judgment upon the award rendered by the Arbitrator may be
entered in any Court having jurisdiction thereof. Unless otherwise agreed to by the parties,
the arbitration shall take place in New York, New York. A party to this Agreement may
invoke this arbitration provision by giving written notice to the other party of its intent to
arbitrate at least thirty (30) days before any arbitration proceeding may be demanded. If
after said thirty (30) day period a mutually agreed solution is not achieved, then either
party may demand that the dispute(s) in question be arbitrated. The arbitration will be
conducted by a single arbitrator chosen by the parties in accordance with the above rules.
The Arbitrator shall be an active or retired executive officer of a life insurance company.
In no event shall any demand for arbitration be made after the date on which the legal or
equitable claim would be barred by the applicable statute of limitations nor shall any
arbitrator have the jurisdiction, power of authority to award any damages excluded under
this Agreement or otherwise not available in the court with jurisdiction.

9.15 Contact Person. The contact person for MLIC is Dan George, President.
The contact person for Central is David Harris, CEO.

9.16 Reports. Financial and administrative reporting will be provided by Central
to MLIC on a quarterly basis.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the date first above written.

CE COMPANY

2

AN LIFE INSURANCE COMPANY

-

Title: Fig Es 1 )E)T
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STATE CF NEW YORK
INSURANCE DEPARTMENT
25 3EAVER STREET
NEW YORK, NEW YOHRK 10004

December 19, 2000

Mr. John R. Murphy

Strcock & Stroock & Lavan, LLP
180 Maiden Lane
New York, NY 10038-4982

o

Re: Service Agreement between The Manhattan Life Insurance Company (*MLIC") and

Central United Life Insurance Company (“Central”) — Our File No. 26946

Dear Mr. Murphy:

We have completed our review of the captioned Service Agreement (“the Agreement’)
submitted pursuant to Section 1505(d) of the New York Insurance Law (“NYIL"). The
Agreament was originally submitted to the Department along with the Application. for Approval
of the Acquisiticn of Contral of Manhattan Life by Connecticut Re. The Service Agreement
was subsequently revised and finally resubmitted on November 2, 2000. The effective date of

the Agreement is February 4, 2000. Connecticut Re was subsequently renamed “Manhattan
Insurance Group, Inc”

Under the terms of the Agreement, Central will provide the following services cn behalf of
MLIC:

Underwriting:

Policyholder services;

Policy form and rate filings;

Claim services:

Exacution of reinsurance ceded contracts;

Administraticn and oversight of marketing and saies activities;

Accounting services;

P.eparatlor and filing of financial statements and reports,
ayroll and human resources services;

10. Legal services and compliance programs;

11.  Investment management services;

i2. Data processing and management of information systems and support services

DN A BN

We ncte tha!l the agreement dces not include a previsicn whersby Central would exescute
centracts, cn benalf cf MLIC, for reinsurance assumed. Tnerefore, Cantral may nct enter into
such ceriracts, cn tenali of MLIC, pursuant to this agreement.

http:/ferrrw.ins.state.ny.us





SN FZD OLT.LL FAX 2124305323 NTS LIFT 3IREAL L0035

Mr. Janin R. Murpny
December 19, 2000
Page 2 of 2

We also note that Central will perform all administrative sarvices on behalf of MLIC.
Therefcra, MLIC is reminded that, in accordance with Section 1507 of the NYIL, the
Company’s operations must be conducted in a manner that ensures its separate operating
identity, including communications with policyholders, whether oral or writen.
Communications to New York policyholders, may not make any reference to Central, which is
not licensed in the State of New York.

Based upon our review of your submission, and in reliance upon the facts and representations
contained therein, we have no cbjection to the implementation of the agreement.

To complete our file, kindly submit an executed copy of the agreement.

Very truly yours,

NEIL D. LEVIN
Superintendent of Insurance

ez

Karen Fazio
Supervising Insurance Examiner
Life Bureau
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2983330.2

Merger of Investors Consolidated Insurance Company
and
Western United Life Assurance Company

Business Plan

Background

The acquisition of Western United Life Assurance Company (“WULA”) by Central United Life Insurance Company
(“CULIC”) was approved by Arkansas on March 14, 2013 and Washington on March 21, 2013. The transaction was closed
on March 29, 2013, after receipt of the order approving the transaction from the Washington Office of the Insurance
Commissioner.

Pursuant to the Stock Purchase Agreement and the Form A, immediately after the closing of the purchase of WULA, CULIC
contributed 100% of the issued and outstanding shares of its New Hampshire subsidiary, Investors Consolidated Insurance
Company (“ICIC”) to WULA on April 1, 2013, making ICIC a wholly owned subsidiary of WULA. ICIC is now a wholly
owned subsidiary of WULA. Subject to the approval of this primary application for redomestication, WULA will merge into
ICIC with ICIC being the survivor. ICIC will then be renamed WULA.

Post Merger Plan

ICIC currently writes a very small book of life and health insurance. These product lines will be discontinued following the
merger so the surviving company can focus on the marketing of fixed annuities which has been the exclusive focus of
WULA'’s marketing efforts. As a result, the combined company will continue to execute WULA’s business plan to distribute
fixed annuities through carefully selected and supervised independent agents.

Other companies within the Harris Insurance Holdings family of companies offer life and health products, but none offer
fixed annuities.






INVESTORS CONSOLIDATED

April 11, 2012

State of New Hampshire Department of Insurance

21 South Fruit Street

Suite 14

Concord NH 03301

Re: Investors Consolidated Insurance Company — NAIC Number: 85189

Dear Sir or Madam:

Enclosed please find duplicate originals of our Form B Insurance Company Annual Registration
Statement and Form C Summary of Registration each dated April 11, 2012 that we request that you
accept on behalf of our company.

Please let me know if you are in need of any additional information or assistance.

Sincerely,

vm% fin

Mary Lou Rainey
Secretary

Enclosure

Investors Consolidated Insurance Company
10700 Northwest Freeway Phone: 713-529-0045
Houston, TX 77092 Toll Free: 800-669-9030

Sy
AN





ITEM 1. Identity and Control of Registrant

Investors Consolidated Insurance Company

Home Office Address:
6 Loudon Road
Concord, NH 03302-1858

Principal Executive Office Address:

2727 Allen Parkway, Suite 500
Wortham Tower
Houston, TX 77019

On December 31, 2004, Central United Life Insurance Company, an Arkansas
corporation owned by Harris Insurance Holdings Inc., a Texas corporation, purchased
100% of the issued and outstanding common capital stock of the Investors
Consolidated Insurance Company, a New Hampshire corporation, from Manhattan
Insurance Group, Inc. for $6.3 million.

ITEM 2. Organizational Chart

A revised copy as of 12/31/11 of an organizational chart which shows the identities and
interrelationships among all affiliated persons within the insurance holding company
system is attached as Exhibit 1.

ITEM 3. The Ultimate Controlling Person

(a) Harris Insurance Holdings, Inc.
(b) 2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019

(c) Same as (b) above

(d) Harris Insurance Holdings, Inc. is a Texas corporation.

(e) Harris Insurance Holdings Inc. is a holding company for insurance companies.

(f) David Harris, 2727 Allen Parkway, Suite 500, Houston, Texas 77019 owns 93.3%
of Harris Insurance Holdings, Inc. which is represented by 2,579,460 shares of
common stock. Harris Insurance Holdings Inc owns Central United Life Insurance
Company which owns Investors Consolidated Insurance Company.





Class and No. of Shares Outstanding Shareholder No. of Shares Held %
In Investors Consolidated
Insurance Company

Common 2,500,000 Central United Life Ins. Co. 2,500,000 100%
2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019

Total: 2,500,000

(g) There are no court proceedings looking toward a reorganization or liquidation
pending.

ITEM 4. Biographical Information

(d) The Directors and Officers of Investors Consolidated Insurance Company and
the Central United Life Insurance Company are as follows:

CEO & Director David Harris
2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019
President, Dan George
Treasurer & Director 2727 Allen Parkway, Suite 500
Wortham Tower,
Houston, Texas 77019
Vice President Mary Lou Rainey
Secretary and Director 2727 Allen Parkway, Suite 500
Wortham Tower

Houston, Texas 77019










The Directors and Officers of Harris Insurance Holdings, Inc. are as follows:

Treasurer & Dan George
Director 2727 Allen Parkway, Suite 500

Wortham Tower
Houston, Texas 77019

President & Director David Harris

2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019

Secretary Mary Lou Rainey

2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019

Biographies of the Directors and principal executive Officers are currently on file
with the New Hampshire Department of Insurance.

None of the aforementioned individuals have been convicted of crimes other than
minor traffic offenses during the past ten years.

ITEM 5. Transactions and Agreements

a)

b)
c)
d)

Investors Consolidated paid a management fee to Central United Life Insurance
Company in the amount of $253,122 in 2011.

Bonds were sold in the ordinary course of business.

There were no transactions not in the ordinary course of business.

There are no guarantees or undertakings for the benefit of an affiliate that result in
an actual contingent exposure of the Registrant’s assets to liability, other than
insurance contracts entered into in the ordinary course of the Registrant’s
business;

There is an Intercompany Service Agreement between the Registrant and Central
United Life Insurance Company which is on file with the New Hampshire
Department of Insurance. An addendum to it was filed with the New Hampshire
Department of Insurance on November 11, 2005.

There are no reinsurance agreements covering 50% or more of one or more lines
of insurance of the ceding company;





g) There were no dividends declared or other distributions to shareholders.

h) There is a consolidated tax allocation agreement between the Registrant and its
affiliates.

i) There is no pledge of the registrant’s stock and /or of stock of any subsidiary or
controlling affiliate, of a loan made to any member of the holding company
system.

ITEM 6. Litigation or Administrative Proceedings

There were no material litigation or administrative proceedings within the preceding fiscal year,
to which the insurer, any person controlling the insurer, the ultimate controlling person or any of
their directors or executive officers was a party or which the property of any such person to
report.

(1) There have been no criminal prosecutions or administrative proceedings relevant to
the trustworthiness of any party,

(2) There have been no proceedings having the potential to materially affect the
solvency or capital structure of the ultimate holding company including bankruptcy,
receivership or other corporate reorganizations.

ITEM 7. Statement Regarding Plan or Series of Transactions

The transactions entered into since the filing of the 2011 Annual Registration
Statement are not part of a plan or series of like transactions, the purpose of which is
to avoid statutory threshold amounts and the review that would otherwise occur.

ITEM 8. Financial Statements and Exhibits

Exhibit 1 — Revised organizational Chart
Exhibit 2— Harris Insurance Holdings, Inc. financials

ITEM 9. Form C Required

The Amended Form C has been prepared and is submitted with this Form B.





ITEM 10. Signature and Certification

SIGNATURE

Pursuant to the requirements of RSA 401-B: 4, registrant has caused this annual
registration statement to be duly signed on its behalf in the City of Houston and the
State of Texas on thisthe |1 day of April 2012.

Investors Consolidated Insurance Company [seal]

BY: MM/\/’"‘““

Dan George, President

Attest: %M %01» KO\AY‘*?(

Mary LoYi Rainey, Secretary

Certification

The undersigned deposed and says that he has duly executed the attached Form B dated
April 11, 2012 for and on behalf of Investors Consolidated Insurance Company that he is
the President of such company, and that he is authorized to execute and file such
instrument. Deponent further says that he is familiar with such instrument and contents
thereof, and that the facts therein set forth are true to the best of his knowledge,
info ion and beffef.

/

SASTN
Dan George ‘
President






EXHIBIT 1 - Organizational Chart





€£G0€9 "ON JIVN
X1 — uoesodio) £880550-16 "ON NIZd
Auedwos asueinsu| ay] Apwe

%0°001

02859 'ON JIVN
AN — uofjesodiod Q¥900L-€L "ON Ni3d
Auedwon asueinsuj aji] uepeyue ayl

%0°001

X1 - uonesodiod $S¥SZG1-90 'ON NI3d
*au| ‘dnolg asuelnsu| uepeyuep

68198 'ON OIVN
HN — uoljeiodiod /#60601-95 'ON NI34

%0001 %0°001
£8819 'ON JIVN X1 - uoljeiodio)
YV — uofiejodioD 090¥880-Z "ON NI34 G§Z995.¢-G/ "ON Ni2d
Auedwon asueinsu| 9} pajun [eyuaD *ou| ‘suoln|os a}ISHJOM
%0°001 %0°001

%80

X1
[ENPIAIPY]

ueBipyanoN uyor

X1 - uonesodiod ge0yELL-2S "ON NITd
‘ou| ‘sBuip|oH @oueinsu| siIeH

%30 %I1°S
X1 pan
[enpiapu| [enpIApY|
quie] Juay| afiloag ueq

LLOZ/LEIC)
Jeyo uoneziuebio

dNOYO AONVHANSNI NVLLVHNVYIN

Auedwon asueINSU| PaJEPI|OSUOY SI0}SOAU|

M - spuejs] uewde)

Kuedwon Juswisaau| aj1] ueneyuep

%0°001

%t 't6

pax
[enpiApu|
SlleH piAeQq





EXHIBIT 2 — Harris Insurance Holdings, Inc. Financials





HARRIS INSURANCE HOLDINGS, INC,
Balance Sheet
December 31, 2011

ASSETS 12/31111 12/31/10
Cash $ 386,582 § 445693
Land . 955,000 633,220
Building/Furniture and Equipment 22,082 2,004,722
Accumulated Depreciation - Building/Furniture and Equipment 0 (428,760)
Mortgage Loan 203,754 0
Current Tax Asset 513,630 o
Deferred Tax Asset : 638,994 635,900
Investment in Subsidiaries:
Worksite 193,022 159,864
CUL 56,565,023 53,855,478
Total Assets $ 59,478,087 § 57,306,117
LIABILITIES AND STOCKHOLDERS' EQUITY
LIABILITIES
Property Tax Payable $ 6470 § 0
Current Tax Payable 0 65,325
Trups . 11,825,760 11,817,840
Total Liabilities $ 11,832,230 $ 11,883,165
Common Stock, $.01 par value, 10,000,000 shares authorized;

2,767,469 shares issued & outstanding $ 27675 & 27,675
Paid-in and contributed surplus 8,510,804 8,510,804
Retained Earnings 39,107,377 36,884,473

Total Stockholders' Equity 47,645,857 45 422,952
Total Liabilities and Stockholders’ Equity $ 59,478,087 3 57,306,117

HAACCTING\Qtr 261 1\HIHNHIHL_12-31-2011 XLS
4/3/2012  11.02 AM





HARRIS INSURANCE HOLDINGS, INC.
Income Statement
For the Period Ended December 31, 2011

INCOME:

Dividend from Subsidiary - CUL
Interest Income - Mortgage Loan
Interest lncome - S/T Investments

Total Income

EXPENSES:

Trups Interest Payments

Property Expenses

Depreciation Expense an Lakehouse - Non-cash
Administrative Fees

Legal Fees on Cayman company

Property Taxes Paid - Lakehouse

Property Tax Accrued - Galveston Non-cash
Professional Fees

Amortization of placement fees - Nan-Cash

Total Expenses

Net Gain/(Loss) Before FIT Expense
Change in DTA - FIT Expense

Tax Refunds 2004/2005

FIT Expense/ <Benefit> - CY Operations
Net Operating Income

Realized Loss on Sale of Real Estate

Tax Benefit of Realized Loss
Net Realized Loss on Sale of Real Estate

Net Income/{Loss)

12/131/11

750,000 $
962
1.443

752,405 §

524941 %
82,860
26,653

1,786
25,949
30,996

6,470

8,264

7,920

715,839

36,566

$ 282,554 $

$ (988,413)

$  (369,798)

Page 2

12/31/10

1,000,000
0
796

1,000,796

528,239
81,646
51,348

5,225
0
40,275
0
7,179
7,920

701,833

298,964

130,750

HAAGCTING\Qtr 201 N\HIHNHIHI_12-31-2011.XLS
4/3/2012  11:02 AM





HARRIS INSURANCE HOLDINGS, INC.
Statement of Stockholder's Equity
For the Period Ended December 31, 2011

Common Stock
Balance at beginning of year $

Balance at end of year

Paid-in and Cantributed Surplus
Balance at beginning of year

Purchase of shares

Balance at end of year

Retained Earnings
Balance at beginning of year
Net ncome (Loss)
Change in investment in Worksite
Change in investment in CUL
Dividends to stockholders

Balance at end of year $ 39,107,377 % 36,884,473

HAACCTINGYRY 20 PRHIFBHIFD 12:3-2011. 508
437012 1102





HARRIS INSURANCE HOLDINGS, INC.
Cash Flow
For the Period Ended December 31, 2011

Cash
Balance at beginning of year $

cuL
Sale of lakehouse 1 194,117
Mortgage Principal .
Interest Income - Mortgage Loan
Interest Income - S/T Investments

GCash Out

" Dividend to sharehoiders {(150,000)
Purchase of Galveston land property - asset (955,000}
Meortgage loan - asset (204,000)
Galveston property - asset (22,083)
TRUPS payments (524,941)
Property expenses - Lakehouse (82,860)
Legal fees - Cayman (25,949)
Professional fees (8,264)
Admin fees (1,786)
Property taxes - Lakehouse (30,898)

Total Cash Out
Change in Cash

Balance at end of year $

HAACCTINGIQE 205 1MIHRHIEG_12-31.2011. XL8
42012 THOZAM





Form C
SUMMARY OF REGISTRATION STATEMENT
Filed with the Insurance Department of the State of New Hampshire
By
INVESTORS CONSOLIDATED INSURANCE COMPANY

On Behalf of the Following Company

Investors Consolidated Insurance Company
2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019
713 529-0045

April 11, 2012

Name, Title, Address and Telephone Number of Individual

To Whom Notices and Correspondence Concerning
This Statement Should Be Addressed:

Dan George
President
Investors Consolidated Insurance Company
2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019
713 821-6475





Deborah Tatro, Vice President, is no longer with the company effective January 18, 2012.

An updated Organizational Chart has been created as of December 21, 2011. It is attached hereto
as Exhibit 1a.

Transactions entered into since the filing of the prior year’s annual registration statement

are not part of a plan or series of like transactions whose purpose is to avoid statutory
threshold amounts and the review that might otherwise occur.

SIGNATURE AND CERTIFICATION

Pursuant to the requirements of RSA 401-B:4, Investors Consolidated Insurance
Company has caused this Form C to.be duly signed on its behalf in the City of Houston

and the State of Texas on this the I of April 2012.
[Seal} Investors Consolidated Insurance Company

BY: /x (ﬂ»—/‘/\f\

rge Premdent

Attest: %5\’)( XW

Mary Lou Rainey, Secretary











EXHIBIT 1a
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INVESTORS CONSOLIDATED

Larry Lucas

State of New Hampshire Department of Insurance
21 South Fruit Street

Suite 14

Concord NH 03301





Amendment No. 1 to
FORM B

INSURANCE HOLDING COMPANY SYSTEM
ANNUAL REGISTRATION STATEMENT

Filed on April 11, 2012
Filed with the Insurance Department of the State of New Hampshire
BY

INVESTORS CONSOLIDATED INSURANCE COMPANY

On Behalf of the Following Company

INVESTORS CONSOLIDATED INSURANCE COMPANY
2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019
713 529-0045

Date: July 23, 2012

Name, Title, Address and Telephone Number of Individual
To Whom Notices and Correspondence Concerning This
Statement Should Be Addressed:

Dan George
President and Treasurer
2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019
713 821-6475





ITEM 1. Identity and Control of Registrant

Investors Consolidated Insurance Company

Home Office Address:
6 Loudon Road
Concord, NH 03302-1858

Principal Executive Office Address:

2727 Allen Parkway, Suite 500
Wortham Tower
Houston, TX 77019

On December 31, 2004, Central United Life Insurance Company, an Arkansas
corporation owned by Harris Insurance Holdings Inc., a Texas corporation, purchased
100% of the issued and outstanding common capital stock of the Investors
Consolidated Insurance Company, a New Hampshire corporation, from Manhattan
Insurance Group, Inc. for $6.3 million.

ITEM 2. Organizational Chart

A revised copy as of 12/31/11 of an organizational chart which shows the identities and
interrelationships among all affiliated persons within the insurance holding company
system is attached as Exhibit 1.

ITEM 3. The Ultimate Controlling Person

(a) Harris Insurance Holdings, Inc.
(b) 2727 Allen Parkway, Suite 500

Wortham Tower

Houston, Texas 77019

(c) Same as (b) above
(d) Harris Insurance Holdings, Inc. is a Texas corporation.
(¢) Harris Insurance Holdings Inc. is a holding company for insurance companies.
(f) David Harris, 2727 Allen Parkway, Suite 500, Houston, Texas 77019 owns 93.3%

of Harris Insurance Holdings, Inc. which is represented by 2,579,460 shares of





common stock. Harris Insurance Holdings Inc owns Central United Life Insurance
Company which owns Investors Consolidated Insurance Company.

Class and No. of Shares Outstanding Shareholder No. of Shares Held %
In Investors Consolidated
Insurance Company

Common 2,500,000 Central United Life Ins. Co. 2,500,000 100%
2727 Allen Parkway, Suite 500
Wortham Tower

Houston, Texas 77019

Total: 2,500,000

(g) There are no court proceedings looking toward a reorganization or liquidation
pending.

ITEM 4. Biographical Information

(d) The Directors and Officers of Investors Consolidated Insurance Company and
the Central United Life Insurance Company are as follows:

CEO & Director David Harris
2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019

President, Dan George
Treasurer & Director 2727 Allen Parkway, Suite 500
Wortham Tower,

Houston, Texas 77019

Vice President Mary Lou Rainey
Secretary and Director 2727 Allen Parkway, Suite 500
Wortham Tower

Houston, Texas 77019





Kent Lamb

2727 Allen Parkway, Suite 500
Wortham Tower

Houston, Texas 77019

Todd Hayden

10700 Northwest Freeway
Third Floor

Houston, TX 77092

William Bay

10700 Northwest Freeway
Third Floor

Houston, TX 77092





The Directors and Officers of Harris Insurance Holdings, Inc. are as follows:

Treasurer & Dan George
Director 2727 Allen Parkway, Suite 500
Wortham Tower

Houston, Texas 77019

President & Director David Harris
2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019

Secretary Mary Lou Rainey
2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019

Biographies of the Directors and principal executive Officers are currently on file
with the New Hampshire Department of Insurance.

None of the aforementioned individuals have been convicted of crimes other than
minor traffic offenses during the past ten years.

ITEM 5. Transactions and Agreements

a) Investors Consolidated paid a management fee to Central United Life Insurance
Company in the amount of $253,122 in 2011.

b) Bonds were sold in the ordinary course of business. In 2011, Harris Insurance
Holdings, Inc. sold a corporate retreat in Coldsprings, Texas for $1,194,117 which
resulted in a pre-tax loss of $988,413 and a net tax loss of $652, 353. Also in
2011, a tract of land was purchased in Galveston, Texas for $955,000.

c) There were no transactions not in the ordinary course of business.

d) There are no guarantees or undertakings for the benefit of an affiliate that result in
an actual contingent exposure of the Registrant’s assets to liability, other than
insurance contracts entered into in the ordinary course of the Registrant’s
business;





e¢) There is an Intercompany Service Agreement between the Registrant and Central
United Life Insurance Company which is on file with the New Hampshire
Department of Insurance. An addendum to it was filed with the New Hampshire
Department of Insurance on November 11, 2005.

f) There are no reinsurance agreements covering 50% or more of one or more lines
of insurance of the ceding company;

g) There were no dividends declared or other distributions to shareholders.

h) There is a consolidated tax allocation agreement between the Registrant and its
affiliates.

i) There is no pledge of the registrant’s stock and /or of stock of any subsidiary or
controlling affiliate, of a loan made to any member of the holding company
system.

ITEM 6. Litigation or Administrative Proceedings

There were no material litigation or administrative proceedings within the preceding fiscal year,
to which the insurer, any person controlling the insurer, the ultimate controlling person or any of
their directors or executive officers was a party or which the property of any such person to
report.

(1) There have been no criminal prosecutions or administrative proceedings relevant to
the trustworthiness of any party,

(2) There have been no proceedings having the potential to materially affect the
solvency or capital structure of the ultimate holding company including bankruptcy,
receivership or other corporate reorganizations.

ITEM 7. Statement Regarding Plan or Series of Transactions

The transactions entered into since the filing of the 2011 Annual Registration
Statement are not part of a plan or series of like transactions, the purpose of which is
to avoid statutory threshold amounts and the review that would otherwise occur.

ITEM 8. Financial Statements and Exhibits

Exhibit 1 — Revised organizational Chart
Exhibit 2— Harris Insurance Holdings, Inc. financials

ITEM 9. Form C Required





The amended Form C No. 1 has been prepared and is submitted with this amended Form
B

ITEM 10. Signature and Certification





knowledge, information and belief.





EXHIBIT 1 — Organizational Chart





MANHATTAN INSURANCE GROUP
Organization Chart

12/31/2011

David Harris Dan George Kent Lamb John McGettigan
Individual Individual Individual Individual
X X X X
93.3% 5.1% 0.8% 0.8%
Harris Insurance Holdings, Inc.
FEIN No. 52-1734038 Corporation - TX
100.0% 100.0% 100.0%

Worksite Solutions, Inc.
FEIN No. 75-2756625
Corporation - TX

Manhattan Life Investment Company
Cayman Islands - KY

100.0%

Investors Consolidated Insurance Company
FEIN No. 56-1090947 Corporation — NH
NAIC No. 85189

Central United Life Insurance Company
FEIN No. 42-0884060 Corporation — AR
NAIC No. 61883

100.0%

Manhattan Insurance Group, inc.
FEIN No. 06-1525454 Corporation - TX

100.0%

The Manhattan Life Insurance Company
FEIN No. 13-1004640 Corporation — NY
NAIC No. 65870

100.0%

Family Life Insurance Company
FEIN No. 91-0550883 Corporation ~ TX
NAIC No. 63053





EXHIBIT 2 — Harris Insurance Holdings, Inc. Financials





HARRIS INSURANCE HOLDINGS, INC.
Balance Sheet
December 31, 2011

ASSETS 123111 12/31/10
Cash $ 386,582 $ 445693
Land . 955,000 633,220
Building/Furniture and Equipment 22,082 2,004,722
Accumulated Depreciation - Building/Furniture and Equipment 0 (428,760)
Mortgage Loan 203,754 0
Current Tax Asset 513,630 0
Deferred Tax Asset 638,994 635,900
Investment in Subsidiaries:
Worksite 193,022 159,864
CuL 56,565,023 53,855,478
Total Assets $ 59,478,087 $ 57,306,117
LIABILITIES AND STOCKHOLDERS' EQUITY
LIABILITIES
Property Tax Payable $ 6,470 $ 0
Current Tax Payable 0 65,325
rups 11,825,760 11,817,840
Total Liabilities $ 11,832,230 § 11,883,165
Commaon Stock, $.01 par value, 10,000,000 shares autherized;

2,767,489 shares issued & outstanding $ 27675 & 27,8675
Paid-in and contributed surplus 8,510,804 8,510,804
Retained Earnings 38,107.377 36,884,473

Total Stockholders’ Equity 47 645,857 45,422,952
Total Liabilities and Stockholders’ Equity $ 59478087 § 57,306,117

HAACCTINGIGYr 261 1HIHRHIHI_12-31-2011 ALS
432012 11024





HARRIS INSURANCE HOLDINGS, INC.
A Income Statement
For the Period Ended December 31, 2011

INCOME:

Dividend from Subsidiary - CUL
Interest Income - Mortgage Loan
Interest lncome - S/T Investments

Total Income

EXPENSES:

Trups interest Payments

Property Expenses

Depreciation Expense on Lakehouse - Non-cash
Administrative Fees

{ egal Fees on Cayman company

Property Taxes Paid - Lakehouse

Property Tax Accrued - Galveston Non-cash
Professional Fees

Amortization of placement fees - Non-Cash

Total Expenses

Net Gain/{Loss) Before FIT Expense

Change in DTA - FIT Expense
Tax Refunds 2004/2005

FIT Expense/ <Benefit> - CY Operations

Net Operating Income

Realized Loss on Sale of Real Estate

Tax Benefit of Realized Loss

Net Realized Loss on Sale of Real Estate

Net Income/(Loss)

12/31/11

750,000 $
862
1.443

752,405 $

524941 %

82,860
26,653
1,786
25,049
30,996
6,470
8,264
7.920

71 839

36,566

$ 282,554

$ (988,413)

$ . (369,796)

Page 2

12/31110

1,000,000
0
796

1,000,796

528,239
61,646
51,349

5,225
0
40,275
0
7,179
7.920

701,833

298,964

HAACCTING'GYr 201 (\HIHNHIHI_12-31-2011.XLS

412612 11:02 AM





HARRIS INSURANCE HOLDINGS, INC.
Statemerit of Stockhiolder's Equity
For the Period Ended December 31, 2011

12131141
Common Stock
Balance at beginning of year $ 27675 §
0

Balance at end of year

Paid-in and Cantributed Surplus
Balance at beginning of year $ 8510804 3

Pisrchase of shares

Balance at end of year

Retained Earnings
Baiance at beginning of year
Net Income (Loss}
Change in investment in Worksite
Change in investment in CUL
Dividends to stockholders

Balance at end of year

2131110

27,767

8,616,712

MRS
1102 485





HARRIS INSURANCE HOLDINGS, INC.
' Cash Flow »
For the Period Ended December 31, 2011

Cash
Balance at beginning of year $

CUL
Sale of lakehouse
Mortgage Principal
Interest Income - Mortgage Loan
Interest Income - ST Investments

Cash Out
Dividend to sharehoiders
Purchase of Galveston land property - asset
Morigage loan - asset
Galveston property - asset
TRUPS payments
Property expenses - Lakehouse
Legal fees - Cayman
Professions] fees
Admin fees
Property taxes - Lakehouse

Total Cash Out

Balance at end of year

KIRCTENGION 2D4 THIHIHI_12:310011. 485
s 1LO2AM










Amendment No 1
Form C
SUMMARY OF REGISTRATION STATEMENT
Filed on April 11, 2012
Filed with the Insurance Department of the State of New Hampshire
By
INVESTORS CONSOLIDATED INSURANCE COMPANY

On Behalf of the Following Company

Investors Consolidated Insurance Company
2727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019
713 529-0045

July 23, 2012

Name, Title, Address and Telephone Number of Individual
To Whom Notices and Correspondence Concerning
This Statement Should Be Addressed:

Dan George
President
Investors Consolidated Insurance Company
27727 Allen Parkway, Suite 500
Wortham Tower
Houston, Texas 77019
713 821-6475





Deborah Tatro, Vice President, is no longer with the company effective January 18, 2012.

In 2011, Harris Insurance Holdings Inc. sold a corporate retreat in Coldsprings, Texas for $1, 194,
117 which resulted in a pre-tax loss of $988, 413 and a net tax loss of $652,353. Alsoin 2011,
Harris Insurance Holdings, Inc. purchased a tract of land in Galveston, Texas for $955,000.

An updated Organizational Chart has been created as of December 3 1,2011. It is attached hereto
as Exhibit 1a.

Transactions entered into since the filing of the prior year’s annual registration statement
are not part of a plan or series of like transactions whose purpose is to avoid statutory
threshold amounts and the review that might otherwise occur.

SIGNATURE AND CERTIFICATION

Pursuant to the requirements of RSA 401-B:4, Investors Consolidated Insurance

Company has caused this Amendment No 1 to the Form C dated April 11,2011 to be

duly signed on its behalf in the City of Houston and the State of Texas on this the
26 of July 2012.

[Seal} Investors Consolidated Insurance Company

Dan G‘é’(f)rge, President V

Attest: ‘4}/)52’ Xm ﬁa“’)/

Mary Lou Rainey, Secretary
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MANHATTAN INSURANCE GROUP
Organization Chart

12/31/2011

David Harris Dan George Kent Lamb John McGettigan
Individual Individual Individual Individual
™ TX X TX
93.3% 5.1% 0.8% 0.8%
Harris Insurance Holdings, Inc.
FEIN No. 52-1734038 Corporation - TX
100.0% 100.0% 100.0%

Worksite Solutions, Inc.
FEIN No. 75-2756625
Corporation - TX

Manhattan Life Investment Company
Cayman Islands - KY

100.0%

Investors Consolidated Insurance Company
FEIN No. 56-1090947 Corporation — NH
NAIC No. 85189

Central United Life Insurance Company
FEIN No. 42-0884060 Corporation - AR
NAIC No. 61883

100.0%

Manhattan Insurance Group, Inc.
FEIN No. 06-1525454 Corporation - TX

100.0%

The Manhattan Life Insurance Company
FEIN No. 13-1004640 Corporation — NY
NAIC No. 65870

100.0%

Family Life Insurance Company
FEIN No, 91-0550883 Corporation — TX
NAIC No. 63053












