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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. 
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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 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 (“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 question 3 above.  


 
 6. Is applicant owned or controlled by a holding corporation? 


Yes __X__ No ____ 
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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__ 
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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, IT 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. 
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 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. 
 
16.   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.  
 


 B. 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. 
 


 C. 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. 
 


 D. 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. 
 


 E. 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. 


 
F. 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. 
 


 17.  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. 


 B. Specialty line or lines currently sold and planned,  
  None. 
 
 C. Captive business,  


None. 
 


 D. 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.  
 


 E. 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. 
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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 regulations, 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__ 
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 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. 


 
 27. 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 
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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) A description 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. 


 
 c. 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 June 2013 


See key on page 2 
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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. 


 
l.l.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. 


 
1.2.2. 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'1s 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. 
 
   3.3     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. 
 


3.4 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. 


 
4.2 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 ppropriate1y 
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, supp01ted 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. 


 
(2) 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 
 


6.1 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 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. 


 
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 WULA or 
otherwise. 
 
 


ARTICLE 7 


INDEMNIFICATION 
 


7.1 Indemnification. 
 


7.1.1  Central agrees to indemnify and hold harmless WULA 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, “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. 


 
7.2 Notice  of Asserted  Liability. In the event that either party hereto asserts a claim for 
indemnification hereunder, such party seeking indemnification (the "Indemnified Parry")  sha11 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 c)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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 GENERAL AGENT'S CONTRACT  


 THIS AGREEMENT, made and effective the _______  day of _______________ , year _______ ,  


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


 


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


 of ___________________________________________________________________________  
 (City and State)  


 WITNESSETH, that these two parties agree to transact business upon the following 
conditions: 


 


 RELATIONSHIP 1. The relationship between the Company and GA shall be that of 
independent contractor and contractee, and not that of employer and 
employee. 


 


 AUTHORITY 


TO 


SOLICIT 


2. 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. 


 


 AUTHORITY 


OVER 


SUB-AGENTS 


3. 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. 


 


 COMMISSIONS 4. 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. 
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 COMMISSIONS 


(continued) 


 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. 


 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 


COMMISSIONS 


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


AGREEMENT 


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


I. 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. 


II. To provide competent and customer-focused sales and service. 


III. To engage in active and fair competition. 


IV. To provide advertising and sales materials that are clear as to purpose and honest and fair as to content. 


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


VI. 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 


I. To conduct business according to high standards of honesty and fairness, I 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, I 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, I will affirmatively seek to improve the sales and 
marketing practices for life and annuity products. 


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


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


A. I am of good character and business repute, and have appropriate qualifications and training. 


B. I am duly licensed or otherwise qualified under state law. 


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


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


E. I 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. I participate in continuing education, as required by my state of licensure. 


III. I 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, I will provide reasonable assurance that: 


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


B. I 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, 
I 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 a 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. 


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


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


D. Illustrations 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, I will develop policies 
and procedures designed to provide reasonable assurance that: 


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


B. 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, I will make reasonable assurance that: 


A. I will comply with the Principles and Code of Ethical Market Conduct. 


B. I will monitor my compliance with these Principles and Code and applicable laws regulations. 


C. I will become familiar with the company’s compliance requirements. 


 
 
 


 By    
   General Agent  


 RECOMMENDED BY    
   Street  


     
 Regional Sales Director  City State Zip  
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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.


Issue Age At Issue Trailer Years


Future Max V-V  (N/A for AK) 0-84 2.50% N/A N/A


SGA III 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


SGA V 0-84 2.00% N/A N/A
Internal Rewrites Only


Vision Max III 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 VII 0-84 4.00% N/A N/A


Quester II (N/A for AK) 0-79 3.00% N/A N/A
80-84 1.50%


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


SINGLE PREMIUM DEFERRED ANNUITIES


SINGLE PREMIUM IMMEDIATE ANNUITIES
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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.


Trailer Commissions for Issue Ages 85+


Contracts with an issue age of 79 or less.


Contracts with an issue age of 80 and up.


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%.


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.


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.


COMMISSION CHARGE-BACKS


TRAILER COMMISSIONS


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.
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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. 
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