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Investors Consolidated Insurance Company
Primary Application
Item 8
Washington Statutory Membership Requirements

According to the Washington State Office of the Insurance Commissioner there is no
action required on behalf of Investors Consolidated Insurance Company (“ICIC”) regarding
statutory memberships before approval of this Primary Application. ICIC acknowledges that the
company will comply with statutory membership requirements upon receipt of its amended
Certificate of Authority.
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Investors Consolidated Insurance Company
Primary Application

Item 10
Debt-to-Equity Ratio Statement

For applicants who are members of a holding company system, submit debt-to-equity
information as Item 10 of your application. The application must include a comprehensive debt-
to-equity ratio statement that includes the following information.

A. Provide the consolidated outside debt to consolidated equity ratio on a GAAP basis for the
holding company. *

Debt Duration Debt Amount ($) Debt to Consolidated Equity
Ratio

Up to 5 years 0 0

Up to 10 years 0 0

Up to 20 years $11, 322, 640 16.65%

B. Provide the most recent consolidated, holding company financial statement.

Please see attached most recent consolidated financial statement for Harris Insurance
Holdings, Inc.

C. State if the holding company, on a consolidated basis, has a tangible net worth: a) for the past
three years; b) at present and c¢) provide projections with assumptions for a three year period.

a) Yes.
b) Yes.

c) Please see attached most recent consolidated financial statement for Harris Insurance
Holdings, Inc.

D. Applicants must clearly substantiate the sources of repayment of any debt, including, but not
limited to whether the source of repayment is independent from the future income of the
insurers.

Dividend from Central United Life Insurance Company, an Arkansas life insurance
company.

E. Calculate the debt service (as reported in D above), required of each insurer as a percentage
of the insurer’s capital and surplus.

Interest only until maturity on January 8, 2034.

2983002v.128730/4





F. List the assets of the holding company, if any, that are pledged to fund the debt service or
debt repayment of an affiliate or parent (include the assets or stock of any insurer
subsidiaries).

None. Neither Investors Consolidated Insurance Company nor Western United Life
Assurance Company has any debt. No affiliate, other than the holding company, has
any debt.

G. List any guarantees (personal or otherwise) from the shareholders for repayment of the debt.
None.

* Some states may require re-statement based upon statutory equity.
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Investors Consolidated Insurance Company
Primary Application
Item 11
Custody Agreement

The surviving company will assume Western United Life Assurance Company’s current
custody agreement, which is attached and does comply with RCW 48.13.480.
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Investors Consolidated Insurance Company
Primary Application
Item 9
Statement Regarding SEC Filings or GAAP Financial Statement

Investors Consolidated Insurance Company (“ICIC”) is privately-held and has no SEC
filings or financial statements other than those provided in this Primary Application. ICIC’s
holding company, Harris Insurance Holdings, Inc. (“HIHI”), is also privately held and has no
SEC filings. Consolidated financial statements are attached for HIHI in response to Item 10.
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Harris Insurance Holding Co
Balance Sheet
(000's)

Assets
Cash & Investments
Investment in Subs-CUL/Worksite
Other

Total Assets

Liabilities
Reserves and other
TRUPS

Total Liabilities
Common Stock
Gross Paid In Surplus
Unassigned Surplus

Capital and Surplus

Total Liabilities/Capital & Surplus
TRUPS

Capital and Surplus
Debt to Consolidated Equity Ratio

Actual
2010

2,655
54,015

636
57,306

65
11,818
11,883

28

8,511
36,884
45,423

57,306

Actual
2011

1,568
56,733

1177
59,478

11,826

11,832
28
8,511
39,107
47,646

59,478

Actual
2012

2,740
59,677

2,220
64,637

1,330
11,319
12,649

28

8,511
43,449
51,988

64,637

Actual
6-30-13

7,134
73,993
2.584
83,711

4,406
11,323
15,729

28

8,511
59,443
67,982
83,711
11,323

67,982
16.66%

Projected
2013

7,500
76,000

2,500
86,000

5000
11323
16,323

28

8,511
61,138
69,677

86,000

ng.C

Projected
2014

9,500
87,000

2,500
99,000

5,000
11,323
16,323

28

8,511
74,138
82,677

99,000

Projected
2015

11,500
100,000

2,500
114,000

5,000
11,323
16,323

28

8,511
89,138
97,677

114,000





Harris Insurance Holding Co
Income Statement
(000's)

Income
Investment Income
Dividends-CUL/Worksite

Total Income

Expenses
Interest Expense
General Insurance Expenses
Taxes, licenses and fees
Total Expenses

Pre-tax Operating Gain

FIT-(Benefit)
Net gain from oper
Realized capital gains
Net Income

Actual
2010

1,000

1,001

528
134
40

702

299

Actual

2011

750

753

525
154
37
716
37

245

282

652
(370)

Actual
2012

1
2,805
2,816

552

1,585
19

2,156
660

739
1,399

1,399

Actual
6-30-13

2,000
2,005
289
204
493
1,512

(166)
1,678

1,678

Projected
2013

10
4,000
4,010

570
410

30

1,010

3,000

3,000

3,000

ANB.C

Projected
2014

10
3,000
3,010

570
410

30

1,010

2,000

2,000

2,000

Projected
2015

10
3,000

3,010
570
410

30

1,010

2,000

2,000

2,000






Wells Fargo Bank, N.A.

Amended and Restated
Custody Agreement

This Amended and Restated Agreement made as of the 21* day of June, 2010 (the
“Agreement”) by and between Wells Fargo Bank, N.A. and Western United Life
Assurance Company (the “Owner”), as Owner in regard to the custody of certain assets
of the Owner.

Whereas, Owner and Wells Fargo Bank, N.A. have entered into that certain
Custody Agreement dated October 6, 2004 (the “Original Custody Agreement”).

Whereas, the parties to the Original Custody Agreement wish to amend and
restate the Original Custody Agreement

Whereas Owner wishes to continue to appoint a custodian to hold certain assets of
the Owner pursuant to the direction of the Owner.

Now, therefore, the parties agree as follows:

1. Appointment and Acceptance. The Owner hereby appoints Wells Fargo Bank,
N.A., and Wells Fargo Bank, N.A. hereby accepts its appointment, as the
custodian (the “Custodian”) of certain assets of the Owner (the “Account™). The
Account shall consist of those assets, which the Owner notifies Wells Fargo shall
be included in the Account, together with the income, proceeds and profits
thereon. Wells Fargo will act as the Custodian for the purposes, to the extent, and
in the manner and within the limitations set forth in this Agreement.

2. Services of Custodian. The Custodian shall:

2.1 Open and maintain a custody account in the name of the Owner and hold
in such account all cash and securities initially deposited, plus any
additional cash and securities that may be received from Owner pursuant
to the direction of the Owner from time to time for deposit to the Account.
The Custodian shall not responsible to collect or enforce collection of
contributions to the Account.

2.2 Act upon written direction from the Owner or from investment mangers
duly appointed in writing by the Owner.

2.3 Settle securities transactions for the Account with brokers or others in

accordance with the written direction of the Owner or duly appointed
investment manager.
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2.5

2.6

2.7

2.8

2.9

2.10

2.11

Be responsible for the collection of investment income relating to the
assets in the Account and providing for the daily investment thereof in
accordance wit the written direction of the Owner.

Present for payment all maturing securities or any securities called for
redemption and collect proceeds therefrom.

Deliver cash or securities as the Owner may direct in writing.

Deliver proxy and other materials for securities held in the Account,
including offers to tender or exchange such securities, to the Owner or
otherwise as the Owner may direct in writing.

Send monthly to the Owner an itemized statement showing the funds and
securities held in the Account as of the last day of the month and all
debits, credits and transactions in the Account since the date of the last
statement.

With respect to valuation of assets held in the Account,

(A)  Obtain the fair market value if publicly traded assets, including
securities issued by the Owner, where such assets have a readily
ascertainable market value.

(B)  Rely on pricing direction received from the Owner to the extent
any securities issued by the Owner are or become thinly traded
and/or a readily ascertainable market value is not available.

(C)  Rely on valuations from the Owner or its authorized agent for any
non-publicly traded assets, including privately held securities
issued by the Owner.

Issue confirmations in hard-copy or electronic format to Owner through
delivery to Owner and Owner’s duly appointed investment managers
setting forth particulars of purchases, sales, receipts, deliveries and
principal collection and all other transactions relating to the assets.

Furnish to Owner a monthly statement of account reflecting an inventory
of assets in the account, all activity during the previous monthly basis and
a market value as set forth in Section 2.9 above. The Custodian will
furnish such other reports as the Owner may reasonably request, including
reports to the Owner’s accountants or other examiners as may be
necessary. Further, Owner shall provide Custodian with a list of (i) all
items that Owner needs in order for Owner to complete its annual
statement and supporting schedules in accordance with Owner’s statutory
requirements and (ii) information required by Owner’s auditors for
completion of its audit, which list may be amended from time to time by
Owner. Custodian shall maintain records sufficient to determine and
verify such information relating to the assets.
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2.12

2.13

2.14

2.15

2.16

2.17

Separately identify on Custodian’s official records any assets held directly
or indirectly by Custodian or in a clearing corporation as being owned by
Owner. Further, identify on the records of the Custodian which securities
are held by Custodian or which are held in the name of a clearing
corporation.  If the securities are held in the name of a clearing
corporation, the records shall identify where the securities are and the
name of the clearing corporation. If any assets are held by an agent of
Custodian, identify on the records of Custodian the name of each such
agent. Further, certificated securities of Owner shall be held separate from
all other securities held by Custodian.

Upon the prior written request of Owner, provide affidavits regarding the
Owner’s assets held by the Custodian.

Promptly forward to Owner all reports received from a clearing
corporation regarding its systems of internal accounting control and all
reports prepared by outside auditors on the Custodian’s or any agent’s
systems of internal accounting control of custodied securities that the
Owner may reasonably request; provided, however, that in the event that
the Custodian or agent needs the prior approval of the originator of the
report prior to forwarding such report to Owner, Custodian or agent, as
applicable, will use its best efforts to obtain such approval and will notify
Owner if such approval is not obtained.

In the event that this Agreement is terminated pursuant to Section 8 hereof
or all the assets of Owner are withdrawn from the Custodian, notify in
writing within three business days of such termination or withdrawal the
Washington Office of the Insurance Commissioner whose address is
Office of the Insurance Commissioner, P.O. Box 40259, Olympia, WA
98504-0259, Attn: Chief Financial Analyst or Office of the Insurance
Commissioner, 5000 Capitol Boulevard, Tumwater, WA 98501, Attn:
Chief Financial Analyst.

Upon written instructions delivered to Custodian by an authorized officer
of Owner and after giving reasonable prior notice and during regular
business hours, provide access to the officers and employees of Owner,
Owner’s independent accountants and a representative of an appropriate
regulatory body to examine, on the premises of Custodian, Custodian’s
records relating to the assets.

Secure and maintain insurance protection in an adequate amount covering
its duties and activities as a custodian for the Owner’s assets. Such
amount shall be no less than the amount required by Custodian’s regulator.
Owner may request additional coverage at the request of Owner’s
regulator. Custodian shall have thirty days from the date of such request
to obtain such additional coverage or it shall provide notice to Owner that
Custodian will not obtain such additional coverage. In the event that such
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additional coverage is not obtained, Owner may terminate this Agreement
in accordance with Section 8 hereof.

3. Powers of the Custodian. The Custodian is authorized and empowered to:

3.1 Hold assets in the name of the nominee selected by Custodian or such
other nominee name as the Owner may direct in writing.

3.2 Employ agents other than persons on its regular payroll and delegate to
them such ministerial and other non-discretionary duties as it sees fit and
rely upon such information furnished by such agents.

3.3 Make, execute, acknowledge and deliver any and all documents of
transfer and conveyance and other instruments that may be necessary or
appropriate to carry out the custodianship duties and powers.

3.4 Decline to accept any asset or property which it deems to be unsuitable or
inconsistent with its custodial operations.

3.5 Invest money or assets of the Account in any registered investment
company to which the Custodian or an affiliate of the Custodian provides
services and receives compensation for providing such services as such
investment may be directed by Owner or an agent of Owner.

3.6 Invest available cash in the Account, pending disbursement or investment,
in a cash management vehicle as designated by the Owner or an agent of
Owner. The Owner understands and agrees that cash management
vehicles make available by the Custodian may include deposit accounts of
the Custodian or an affiliate, and that such deposit vehicles are specifically
authorized for the use in the Account.

4. Additional Rights and Duties of the Custodian.

4.1 The duties and obligations of the Custodian shall only be such as are
specifically set forth in this Agreement, as it may from time to time be
amended, and no implied duties or obligations shall be read into this
Agreement against the Custodian,. The Custodian shall not be liable
except for its own negligence, gross negligence, willful misconduct or
lack of good faith.

4.2 No provision of this Agreement shall require the Custodian to take any
action which, in the Custodian’s reasonable judgment, would result in any
violation of this Agreement or any provision of law.

4.3 Anything in this Agreement to the contrary notwithstanding, in no event

shall the Custodian be liable under or in connection with the Agreement
for indirect, special, incidental, punitive or consequential losses or
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damages of any kind whatsoever, including bur not limited to lost profits,
whether or not foreseeable, even if the Custodian has been advised of the
possibility thereof and regardless of the form of action in which such
damages are sought.

5. Withdrawal on Demand. All assets held in the Account are subject to the
instructions of the Owner and are withdrawable upon demand of the Owner with
reasonable prior notice to the Custodian which prior notice shall in no event be
more than five (5) Business Days prior to withdrawal.

6. Indemnification. Owner hereby agrees to indemnify and hold Custodian harmless
from and against any and all claims, liabilities and expenses (including attorney’s
fees), which Custodian may incur by reason of its acting as Custodian under this
Agreement. Notwithstanding the foregoing, it is specifically understood and
agreed that in the event Custodian has committed negligence, gross negligence, or
malfeasance in the exercise of its responsibilities hereunder, the indemnification
provisions of this Agreement shall not apply.

The Custodian is obligated to indemnify the Owner for any loss of any of the
Owner’s custodied securities, except that Custodian is not so obligated to the
extent that such loss was caused by other than Custodian’s negligence, gross
negligence or dishonesty of that of its officers, employees or agents or burglary,
robbery, holdup, theft or mysterious disappearance, including loss by damage or
destruction.

In the event there is a loss of securities for which Custodian is obligated to
indemnify Owner, the securities shall be promptly replaced or the value thereof
and the value of any loss of rights or privileges resulting from said loss of
securities.

In the event that a subagent is used to gain access to a clearing corporation, the
Custodian shall nevertheless remain liable for any of Owner's securities held by
such subagent as if the Custodian held such securities.

7. Fees. The Custodian shall be paid reasonable compensation and fees for its
services under this Agreement as agreed from time to time in writing by the
parties pursuant to the terms of a separate fee agreement. Such compensation and
fees may be paid from the Account if not paid by the Owner within thirty (30)
days after the Custodian mails a written invoice to the Owner. '

8. Amendment and Termination. This Agreement may be amended at any time in
writing in such manner as may be mutually agreed upon by the Custodian and
Owner. It may be terminated at any time by either the Custodian or Owner upon
thirty (30) days’ written notice to the other or as otherwise agreed by the parties.
As soon as administratively feasible following the effective date of such
termination, the Custodian shall deliver the assets of the Account to the successor
custodian appointed by the Owner and shall have no further custodial
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10.

11.

responsibilities for the assets in the Account. Any fees remaining outstanding and
balances owing to the Custodian may be withheld from the assets delivered to the
Owner or the successor custodian. In the event that the Owner fails to appoint a
successor custodian within thirty (30) days following receipt of the Custodian’s
notice of termination, the Custodian may, in its sole discretion and at the expense
of the Owner, petition any court of competent jurisdiction for the appointment of
a successor custodian or for other appropriate relief, and any such resulting
appointment shall be binding upon all the parties.

Authorized Persons. The Owner shall furnish to the custodian a written
certification of the names and specimen signatures of individuals authorized to
communicate with the Custodian on behalf of the Account. The Custodian is
authorized to follow and rely upon all instructions given by the persons named in
such certificate, as amended from time to time, by officers named in incumbency
certificates furnished to the Custodian from time to time by the Owner and by any
person, including attorneys-in-fact, acting under written authority furnished to the
Custodian by the Owner (“Authorized Persons”), including, without limitation,
instructions given by letter, facsimile transmission, telegram, teletype, cablegram
or electronic media, if the Custodian reasonably believes such instructions to be
genuine and to have been signed, sent or presented by an Authorized Person. The
Custodian shall not incur any liability to anyone resulting from actions taken by
the Custodian in reliance in good faith on such instructions. The Custodian shall
not incur any liability in executing instructions (i) from any Authorized Person
prior to receipt by it of notice of the revocation of the written authority of such
Authorized Person of (ii) from any officer of the Owner named in an incumbency
certificate delivered hereunder prior to receipt by it of a more current notice.

Force Majeure. Custodian is not liable for any failure to take any action required
to be taken hereunder in the event and to the extent that the taking of such action
is prevented or delayed by war (whether declared or not and including existing
wars), revolution, insurrection, riot, civil commotion, force majeure, accident,
fire, explosion, stoppage of labor, acts of terrorism, strikes or other differences
with employees, laws, regulations, orders or other acts of any governmental
authority, or any other cause whatsoever beyond Custodian’s reasonable control.

Notices. Notice to the Custodian shall be directed and mailed as follows:

Wells Fargo Bank. N. A.
N9303-09C
608 2™ Avenue South
Minneapolis, MN 55479
Attention: Michelle L. Healy
Phone: (612) 667-1184
Fax: (612)316-2026
Email: michelle.l.healy@wellsfargo.com
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12.

13.

14.

15.

16.

17.

Notice to Owner shall be directed and mailed as follows:

Western United Life Assurance Company
929 W. Sprague Ave.
Spokane, WA 99201
Attention: President and General Counsel
Phone: (509) 835-2500
Fax: (509) 835-2468
Email: dalew@wula.com; lynnc@wula.com

Severability.  If any provisions of this Agreement are held invalid or
unenforceable, such invalidity or unenforceability shall not affect any other
provision, and this Agreement shall be construed as if such provisions had not
been included.

Assignment. No assignment of this Agreement shall be made by either party
without written consent of the other.

Section Headings. The headings of sections in this Agreement are inserted for
convenience and reference and shall not be deemed to be a part of or used in the
construction of this Agreement.

Governing Law. This Agreement and all transactions hereunder shall be
governed by, interpreted, construed and enforced in accordance with the laws of
the State of Minnesota.

Successors and Assigns. This Agreement shall bind the successors and assigns of
Owner and shall bind the successors and assigns of the Custodian.

Effective Date. This Agreement shall be effective on the 9th day of June, 2010.
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IN WITNESS WHEREQF, the parties have executed this Agreement as of
this day and year first written above.

United Life Assurance Company

Its: President

BMM\/ aﬁju_/

Its: Secretary

Page 8 of 8







