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T TRACOMPANY CE AGREEMENT (the "Agreement") is made and "
entered'into as of Aprill, 2007 by a between CENTRAL UNITED LI~E INSURANCE
'COMPA.;NY ("Cential"), an Arkansas domiciled life insurance compan,y, and FAMILY LIFE
INSURANCE COMPANY ("FLIC"), a'Te~as domiciled life insurance company that is an'

."affiliate" of Central. ,.
~~'

WHEREAS, FUC desires Cenh:al to p ovide certain Administrative Semces for FL,IC
in its insurance operations and contemplates th arrangement will achieve ceJ;tain operating
economies and improve services; .

~ ~.

~ ,

WHEREAS, Central is experienced in'providingsuch AdministrativeServices;;,
'lot"
'-: ..

WHEREAS, FLIC f.!l1d Central wish to identify the Administr~tive Services to he
rendered to FUC ;by Centraland to provide 'a method of detennining the charges to be made to
FUC; and .,

, WHEREAS, Central and FLIC wish to assure all charges for services lUld the use of
Facilities incurre der are reasonable, and to th ent practicable, reflect actual costs and
are' ariived at in a and equitable manner, a,nd that estimated costs, whenever used, are
adjusted periodically to bring them into aligrnnent with actual costs;

~. '""t ...;,.
NOW, tHEREFORE, the parties hereto hereby agre~ as follows: Holding Company Sect\qo,

;';:

"
ARTICLE 1

PERFORMANCE OF SERVICES 35 95 ~.
Department ot 1~$Uranpe

State ofTexas

C. The services
FLIC may from

1.1.1. All underwriting and claims services provided't6 FLIC ~e to be based upon
written.crite 'tandards, and guidelines ofFLIC. FLIC shall have the ultimate and final.i
authority o,,~, isions and policies tbat include but are not limited to: the acceptance,
rejection or canc ing ofrisks,: and the payment or no~-payment ofclaims.

"
1,1,2. Central agrees to perfon11 the services s,el forth below fo
shall be perfonned in such places at such times and for such perio
time to time reasonably request. ' ' .

1.2. Perforinance Standards, Central covenants and agrees that when such Adminis
'_:' , ,~~" - :"" ;'" ~h( ': ':" ',"', _ '." ..'."'.. ," .. '. ':':'" '._m." ".'" i ., __ ".;:, :,: .'-, ': .' _... _ :,," - ",::, ':- _. ': ' , _ ,

Services are perfonned for or on behalf of FLIC by Central, it will utilize the best
knowledge, skill and judgment in providing such Adn,linistrative Services to FLIC, arid , 1,.;
perform' its obligations hereunder in ac~ordance with applicable laws and regulations' and prudel!t
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'.~t~dards of care that are
limitation ofthe foregoing,

(
"...r t ~-'"

C
t~ ~I "~.

nable and customary in' the life insurance industry. Without';
al covenants and agrees:

1.2.1. To employ and maintain in its employment; competent and experienced staff of
qualified and trained personnel to perform :fully and adequately its dutie~ 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 practi.ces laws.

'.,~

1.3. Communications with Policyholders. All communications with policyholders of FLIC
shall be in the .name, of FLIC. Central agrees to establish a tollM free telephone number for
responding to inquiries from FLIC 'policyholders which will be answered "Family Life Insurance

., Company." All COIf ndence will be on FLIC letterhead: FLIC will provide check stock for
use by Central in pa: t of claims and refunds ofprerlrlum for FLIC policyholder~.

~ ;v- 4
• 1.4. Notification. Central shall forward promptly to FLIC all notices and other,written

communications received by or served upon Central relating to the ;Administrative Services,
including, wit1lout limitation: (a) all inquiries or complaints from state insurance regul~tors,

agents, brokers: and insureds; and (b) all notices of clahns, suits, and actions for which Central "
receives service ofprocess. : . c Holding Company SectIon '

1.5. Jsep()r~s:, 3 5 95"9 11

1.5.1. Central agrees to m;~tain alltecords required by 1a~, includ~ ;.: [M~~rMe
respect to claims, applications, ra' underwriting marketing, policie omplflints,
finances, and producer licensing re . All of such records shall be mamtained for the
term of this Agreem"ent. All recor erated by Central under this Agreemept'shall be'~
an~ relIlain the property ofFLIC and shf!ll be returned to FLIp when requestedpy FLXC
and upon temrination of this Agreement. Without limi~g the generality of the
foregoing, Central shall maintain books and records of any communication with any

:~. regulatory authority, complaint lQgs, all data used by Central in'the perfonnance of
Administrative Services required this Agr t. FLIC shall, at al\ times, have
complete access to FUC records m . tained by Central. :,

1.5.2. All books, records~ an~ files established and maintained by Central by reason of
its perfonnanceu's Agreement :that, absent this Agreement, would have been held
by ~LIC, shall be roperty of FLIC, and shall be subject to examination by FLIC
persons authorize '!?y FLIC at all times. C must be provided with at least
business;'day's prior notice for any such exami that is not to occur during normal'
business hours. FpC maya'me require entral to surrender pos .' f books,
records and files, whereupon entral shall promptly deliver them to F er such
delivery, Central shall have no obligation with resp~ct to the continued maintenance of
such boo cords, and files. Central's iole responsibility after such delivery shall be to
assist in am itating the transfer of such books, records, and files. Central is authorized to

\;...

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

1'.5.3. If Central's electronic system that created and maintains such record6 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
ADMINISTRAT~ SERVICES AND FACILITIES ','

., " l-1oldina Camoany Section
2.1. ,Personnel. Central shall make available to FLIC all personnel necessary or' appropnate to '
p.rovide the Administrative Services to FLIC covered under this Agreement.;, 3 5 95'9

2.2. "Accounting and Financial Management Services. Department ollnsuranc~.
Stale ofTexas,~

; 2.2.1. Central shall provide ac~ounting serVices as may be r~quired, including
preparation and maintenap.ce 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 FLIC. Central is
authorized to prepare and verify any other documents and reports required by applicable
laws or regulations. Central is further authorized, at the request of FLIC or its attomeys, "
to repr ent PLIC as to all matters of taxation growing out of the business of FLIC,
w eral, State, or otherwise. When requested by,PLIC, Central is authorized to

ervices of independent accounting finns or independent law :fluns to provide ;;;
accounting or tax services to FLIC. "

ii:

1 _,~ , "

2.2.2. FLIC shall arrange a bank account or bank. accounts'with bankitJ,g institutions
selected by FLIC. Central is authorized to deposit therein monies of FLIC or monies
payable to and to draw clJ,ecks, drafts, or other orders for the payment of money
therefrom, Sl ..&1 by two signatories who will be FLIC officers, and, to do all things
necessary or appropriate with regard thereto. The banking institution shall be either a
member of the Federal.,Reserve System or a'Texas chartered Bank. There ~hall be no

. co:mn'1ingling of the funds of Central with the funds of FUC in such accounts. A.lock
box will be established for receipt ofall premiums payable to FLIC. .

,~~

2.2.3. In aQ.dition to the financia,l services outlined. above, Central shall provi4e or
arrange financial m,anagement 'services for PUC with respect to: (a) billing and
collections systems; (b) preparation of budgets,"rates, and rate increase submissions to
state authorities; and (c) ~~ preparation services.

2.3.F:ll:~iliti~s~, Central shall furnish all office space, furniture, fixtures,. and equipment,
includitig; without limitation, data processing and communications equipment ("Facilities")
necessary. or appropriate to provide the Administrative Services to FLIC required to be
performed by Central under this Agreement.'

Intracompimy Service Agreement
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ARTlCLE3
INSURANCE PRODUCT DEVELOPMENT SERVICES

3.1.1. Subject to lmdenvnting standards established by FLIC and communicated: to
Centra~, Central will provide underwriting services for direct irisur8l1ce an~ ceded,
reinsurance as may be required, .jncluding advice to management of FUC, review .of
reports rendered by FUC producers) monitoring and auditing business underwritten ou; '.
behalf of FLIC, and assisting in 111e preparation of doouments as needed with respect to

, direct insurance and ceded reinsurance. FLIC shall at all times have the ultimate and
fulalauthority in ac g or iejecting risks ~ involving FLIC insurance poHcies, to,

.• detennine to whom F will cede reinsurance, and thQ terms of. any such insurance or
reinsurance. Central shall administer the preparation and submission of any reports j

\_ required by any regulatory authority concerning FLIC)s underwriting practices.
• ''''';J.: ,;t1.. '- - - ," ~::",

3.1.2. Central is authorize,p on behalfofFLIC,to !iive and receive notices pursuant to the"
conditions of any contracts, policies) c~rtificates other evidences of insurance
and reinsurance and renewals thereot: and to si by endo ents thereon the assent
and sanction of FLIC to anything'to which such t and sanc 10n is required.. Cehtrai
is further authorized on behalf of FLIC to ask, demand, attach, sue for recovery, and
receive all premiums, debts, and sums of money that are now or hereafter shall be and
become due and payable to FLIC: A lock boi will 'be ~stablished for receipt of all
premiums payable to FLIC. '

3. ~:;;' Underwtiting.

".", .., 0

3.1.3., When r~quested by FLIC, Central will administer form and rate filings on~behalf

-of FLIC. Central is authorized on behalf of FLIC to pay the costs associated with the. ..
; preparation and submission of such mings, to include printing, state filing fees, ~d the

, ,costs ,incurred by Central out ofthe funps ofFLIC. " H9\d\ng company Sec Ion

3,.2. diaims. ,~ ...'.

3.2.1. Central shall provide claims services as may be required
management services, and the review of claims services, i;f:
producers and, managing general ts. FLIC shall at al~ times have tlmate an
final authority in detennining w r to payor reject payment on. claims involving
insurance policies issued by FLIC. Central is authorized on behalf of FLIC to retain the •
services of independent law firms in connection with the de of claims, including
declaratory judgment actions, concerning FLIC policies. Central is further authoriz.ed on
behalfofFLIC to pay the charges ofsuch firms out ofthe funds ofFLIC.. '

~ ~

Iii :;!

A,t all times Central is providing claims processin,g and p?-YJnent services, Central
will take steps to assure the stationary will be used and telePhone inquiries will be
answered in the name bfthe FUC) generically (for example, "claim department").

:..' ' , '.

3.2,2. Central is authorized on behalfofFLIC to give and receive notices purstianUo the
conditionS of any contracts) policies, certificates or other written evidences of insurance

" and reinsurance and renewals thereof, and to signify by endo~ements thereon'the llssent ,',
! ',"," : ';~ .-: ' .". ,',', '."," ,"" "." ': "

Intracompany.Service Agreement [300,o.OlO/OSI82007JnlracomppnyServlceAgr Clean.doc]



..

.,

"

Holding Company Section

'i.<

and sanction ofFLIC to anything to which sucll assent and sanction is required. Central
.' is further authorized to ask, dematld, attach, and receive all premiums, debts, and sum~ of

mopey that are now or, hereafter shall be and become due and payable to FLIC, and to
receive and adjuSt any claim that may be made against PLIC. A lock box will be
established for receipt of all premiums payabl,~ to FLIC. Ifthe~e is a claim adjustment or
negotiated settlement ofa claim~ it must be adjusted or settled by FqC.

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

3~3. Reinsur~ce. Subject to the provisions of Section 3.1, Cenb-al is authorized to execute, as
attorney for .FLIC, reipsurance or ren:ocession contracts with any authorized insurance
corporation or association.

·f

".

. ARTICLE 4 .
, OTHER SERVICES :5 5 95 9 1111

I M .k' Cal' tho . d t .d' 11 FLIC ' .~. De12artmentof Insurance4. . ar eting. entr IS au nze 0 proVl e or arrange or . marl\.eting §~aflth
," respect to: (a) preparation of lit~ature, han~b()oks, and advertisements; (b) joint promotional

efforts with affiliated or third parties.' ,. ," ,,'

4.2. ne Devel~ ment. Central shall be 'autho$ed to. appoint producers and to revoke the
appointm t of such producers and to provide any reports required of'FLIC in connection with

ntment of such producers. Central is authorized to pay any appointed producer's
fees outof FUC funds.

4.3. PI ;.... Central shall as and when required by FLIC provide or arrange for 'FLIC
plll.tlD.iD.g se with respect to market studies and preparation of necessary applications to
regUlatory agencies. .

~!,

4.4. Purchasing. Central shall as and when required by FLIC consult with FLIC OJ," provide
services to PLIC regarding the purchase and development of a centralized purchasing system in

". conjunction with Central and FLIC subsidiaries and affiliates.
- A , , ' i' ;.~.',~

4.5.' Persontiel Services: Ceritral shall as and when required by FLIC consult with FLIC or
provide services to IlLIC-regarding employee recruitme~t and other personnel matters.

4:6.' Infonnarlon Systems. BDP, and Reporting.

4.6.1. Central shall as and when required by FLIC consult with FLIC or provide services.,
to FLIC re ing,the general development of useful informational systems and reports
for mana t or regulatory authorities. ,j' •

4.6.2. Subject to the tenns (including any limitations d restrictions) of any applicable
software or hardware licensing agreement the~ in between Central or its affiliates
and any licensor, Central shall, upon termination 0 •s Agreement, grant to FLIC a
perpetua1license, witho:ut payment of any fee; in any elc,;:ctronic data processing software

r,;,

Intracompany. Service Agreement
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~ ~

developed by or used by Central or its affiliates in connectiorlwith the services provided
to FLIC hereunder, provided that ~uch' software is not commercially available and is
necessary, in FLIC's reasonable judgment, for FUC. to perform, subsequent to,
termination ofthis Agreement, the functions performed by Central hereunder.

A'l ~W: ;" '.f

4.7. Legal Proceedings. Central shaJ.I provide or arrange to provide 'to FLIC legal assistan6e.
Central is authorized to appear before all courts, consuls aIid 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 FUC and generally to do perfoJ,111 'and execute all such further and
other acts matters and things in the preIJlises as may be nepessary ot expedient. Central is
authorized, to retain the servfces of independent law flnns to represent FLIC in connection with
FLIC operations and to pay the fees ofsuch fjnns out ofFLIC funds.

4.8. Government and Pub1ic Relations. Central shall cc;msult with FLIC r~garding:
':"(a) communications with local, state, and federal government legislative and' regulatory bodies;
and (b) assistance with communicating with the media and public-at-large.•< •

,
4.9. Leases. Cen1;tal, with FLIC prior written approval, may execute and deliver any lease or
leases, and sign any notices or writings that may be requisite for the purposes af01;esaid on any of
them. i~" ' ,

"
4.1'0. Scope. All s~rvices to be provided hereunder may be perfor;med, within Dr without the '.

, State of Texas as reasonably required to service the insurance business of FLIC. Central is,.
• authorized to take all such actions as may he necessary to effectuate and carry out the tenns and

provisions ofthis Agreement. '
Holding Company Section

ARTICLES
COMPENSATION 3 5 9·6 9 Ilt~

.~, . " lJepamTiem oflnsurance
.5.1. Basic Compensation. In consideration of the personnel and AdministratiStel.e~b~s

furnished by Central to FLIC under this Agreement, FLIC agrees to pay Central the actual cost
ofproviding services. ,. '. ,,'., '

Statements. On, or before the thirtieth (30th
) ;pay after the end of each calendar quarter

term of this Agreement, Central will provide FLIC a statement Qf fees and expenses
for,A 'strative S.ervices rendered by Central to,,;J!LIC during the preceding calenda,r qmu:l:er,
which shall be paid by FUC to Central on or before the end of the month' in which such

,; statement was rend The quarterly statements may include amounts estimated by Central,
,. anti such estimated un~ shall be reconciled with. actual. fees and expenses dete~ned 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. : '

5.3. Records: Audit. The books, accounts, and recerds of each of the parties to this
Agreement shall be so maintained as to olearly and accurately disclose the nature and details of

"the services rendered under this Agreement, including such accounting infcmnation as is
'," necessary to ~upport the' rea~o~a:bleness of the fees and expenses paid to Central by' FLIC.

Expenses incurred and payment received by the parties shall 'be allocated in confonnity with
customary insurance accoJ.l;pting practices cObsistently applied. FLIC may, within sixty (60)

Intracompany Service Agreement
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6:1.}. The mutual written consent of the parties hereto, Which 'Writing shall state the'
effective date of tennination and shall set forth in"reasonable detail the procedures for
transferring the Administrative Services to the F~IC or the PLIC's designee.

days of the submission of any quarterly billing statement furrtished PLIC by Central, audit such
statement for the' purpose of detennining whether amounts charged to FLIC are appropriately
chargeable to FLIC. Central shall cooperate with FLI' nnection with any such audit, which ,~

shall be completed within sixty (60) days after its iruti If such audit indicates the need for"
any adjustment of the amounts charged by Central to FLIC, FLIC shall propose to Central, in
writing, any adjustments deemed ~ppropriate and the reas therefore, supported in reasonable
detail, and tender to Central the amoun of the q statement, less any proposed
adjustments. IfCentral agrees to the propose ~ustments, st~tement 'fQr the quarter shall'be
adjusted accordingly. Xf Central disagrees with:the adjustments, it shall negotiate with FLIC a
fair and equitable resolution of such dispute; if such resol~tioD" cannot be reached between
Central ~4 FUC, the dispute shall be resolved by the independent public accountants r FUC,
whose decision shall be final and binding upon the parties. Any statement (or part f) not
disputed as to correctness 1)y FLIC (or as to which an audit has hot been completed) within the
applicable sixty (60) day period provided,in this Section 5.3 shall thereaft~r be conclusively
deemed correct for all purposes. " ',,' Holding Company Section

ARTICLE 6 9 ~
TERM AND TERMINATION 3 5 95 ,n

,". ' '. . Department of Insurance
6.1. Tenn. This Agreement shall"gpmmence on Aprill, 2007, and continue in f~%\~the
:first to occur of: ", ' ;.:

"¥' "'.

c,

~.

6.1.2.' Written nouce t6the Central, at the option of the FLIC, upon the occUrrence'of
any ofthe following events:

(1) The Central becomes subject to dissolution, ;1iquidation, banlcruptcy, or
receivership, 'f cr~ditors of the Centr~l take over i~s management, or if the
Central oth enters into ~y arrangement with creditors, or makes an
assigmnent fi e benefit of creditors, or if any significant part of the Central's
undertakings or pJ,'operty is impounded or confiscated by, action of any
Governmental Authority. ", '

(2) March3l,2017.

"
.?~'

6.1.3. Renewal Tenn. This Agreement shall automatically renew successive terms. of
three (3) years provided that either the' Central or FLIC may tenninate automatic
renewals by giv' e hundred eighty (180) days' written notice to the other party prior
to each term.

'-i II

6.1.4. Following any. termination of this Agreement, the Central shall cooperate fully
, with th in effecting the prompt transfer of the Administrative Se turning

over the , ri ercised over the bank accounts and lockboxes by e Central'
hereunder and tr 'the books and records to thti FUC or the FLIC's designee, so that

,
Intracompany Service Agreement
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the FLIC or its designee will be able to perfonn the services required under this
Agreement without ihterruption following any such termination. •

,9.

.....

6.1.5. rIle FLIC shall pay any outMof-poc~et cost arising as a result of such tennination, ..
including, without limitation: (i) the cost oftransitioning the' Administrative Services to a
substitute provider or the FLIC; (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 ofthis Agreement.

.•
ARTICLE'7

INABILITY TO PERFORM SERVICES; E~ORS
,

7.1. Inability to Perform Services. In the event that Central shall be unable to perform'the
Administrative'Services as required by this Agreement for any reason for a period' that can
reasonably be expected to exceed three (3) business days, Central shall cooperate with FLIC in

. obtaining an alternative'means of providing stich services. Central wit responsibie for all
cost!! incurred in either restoring services or obtaining an alternative source services.

~T~CldE8,
~".,INDEMNlFICATION

al shall, at its own expense,.correct any errors made in the providing of the
ces caused bY'it within areasonable time after receiving notice thereof from

l

Indemnification.

Holding Company Section

3 5 95 9 \1111

Department of Insurance
State ofTexas

")I _. - --,"

·8.1.1. Central agrees to indemni:fy and hold harmless·FLIC and any-of its directors,
'officers, employees, agepts or affiliates from MY and all losses, costs, claims, demands;
compensatory, extra contractual and/or punitive damages, fines and penalties
(collectively, "FLIC Losses") aris;.ng out of or caused by: '(i) fraud, theft or
embezzlement by officers, employees or agents of Central during the term. of t1)i.s

"Agreement; (ii) the failure, either intentionl;ll or unintentional, of Central, or any of its
"directors, office ployees or agents to perform properly the Adm:i)listrative Seryices
or take any actio equired to be taken by Central under this Agreement; (iii) any other
negligent act or willful miscondu~tconunitted by any officer, or employee of
Centra'/. durin.g the term of this Agreement; or (iv) any failure of al to comply with
applicable laws, rules and regulations during, the tenn of this Agreement; provided.
however. that if any of the actions set forth in (i) through (iv)' ll-bove are taken or caused
by an pfficer, agent or employee of FLIC who is also an o:(ficer, agent or employee of
Central, then the right to indemnification provided in. this Section 8.1.2 shall not apply. "

8.1.

7.2. Errors.
Administrative
FLIC or otherwise.

,...:~ :~

.

:.i.>.I'..

.';'

.8.1.2. PLIC agrees to indemnify and hold harmless Central and any of its directors,
officers, employees, agents or affiliates from any and all losses, costs, clainis, demands,
compensatory, extra contractual r punitive damages,. fines and· . . ~

(collectively, "Central Losses") out of, or caused by: (i) fraud, th r
embezzlement by officers, employe agents of FLIC during the term of this
Agreement; (ii) any otlier negligent act or willful misconduct committed by any officer,

~'.

Intracompany S~rvice Agreement ,
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agent or employee of FLIC during the term of this Agreement; (iii) 'any failure by FLIC
to comply with applicable laws, rules and'regulations during the term of this Agreement:
or (iv) the following by Central ofFLIC's in,structions with respect to the Administrative
Services provided by Central hereunder; provided. however, that if any of the actions set
forth in (i»)brough (i,v) above are taken or caused by an officer, agent or employee of
FLIC who is also an officer, agent or employee of Centra~, then the riglit to
indemnification provided in this Section 8.1.2 shall not apply.

8.2. otiee of Asserted Liabili . In the event that either party hereto asserts a claim for
ind~ no reunder,~such party seeking indemnification (the ,"Indemnified Parry") shall
give wri en ,ce to the other party (the "Indemnifying Party") specifying ...the facts
constituting the basis for, and the amount (ifknown) of the claim asserted. ..

8.3. Right to Contest Claims ofThird Parties.

8.3.1. If an Indemnified Party asserts~ or may in the future seek to assert, a claim for
indemnification hereunder ~ecause of a claim or demand made" or an action, proceeding
or investigation instituted, by any Persall not a party to thi$ Agreem.ent (a "Third Parry
Claimant'~ that may result in a Central Loss with respect to which Central may be
el'!-titled to}ndemnification pursUant to Section 8.1.1 hereof oi'a FLIC Loss with',respect
'to which FLIC may be entitled to indemnification pursuant to Section 8.1.2 hereof (an ?

o "Asserted Liability"), the Indemnified Party shall so notify the Indemnifying Party as '
: -l.r as practicable, but in no event later than ten· ,(10) business days after such'.

. CottW'an~ 56C\\0 ~~se Liability is actually.kn?:m :0 the Indemnified Party. Failure to deliver .notice
O\dllig . ",', With respect to an Asserted LIablhty tn ely manner shall not be deemed a Walver of

~);S; 9~i::,)ti:A\'~ the Iud . d Partt's right t~ ind~. tion for Centra~L?~ses or FLIC Losses~ as
, '.' ",' .. the case be, m con.qection \'\?,th such Asserted LiabilIty but the amount of
Oij , reimbursement to which the Indemnified patry 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. ,.;
.,;.

..::e

Ill' Clean,doc]
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8.3.2. The Indemnifying party shall have the right, upon written notice to the
Indemnified Party, to investigate, contest, defend, or settle the Asserted Liability;
prOVided ,In~emhified Party may, at its option and at its own expense~ participate
in the in tion, contesting, defense, or settlement of any sUch Asserted Liability
throu esentatives and counsel ofits own choosing. The failure of the Indemnifying
Party t ondin writing to proper notice of an Asserted ~iabi1ity withjn ten (10) days
after receipt thereof shallbe deemed an election not to defend the same. Unles until
the .Indemnifying Party. elects to defend the Asserted Liability, the Indemni arty
shall have the right, at its option and at the Ind~mnifying ?arty'sexpense, 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 Iudemnified Party deems approppate.

~~~
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8.3.3. Excepfas provided in the immediately preceding sentence, the Indemnified Party
shall not settle or compromise any Asserted Liability for which it seek~ indemnification
hereunder without the prior written consent ofthe Indemnifying party (wInch shall not be
unreasonably withheld) during the ten~day period specified above.

.
8.3.4. 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 de~med to haye elected, not
to defend, or which it does not have the right to defend under Section 8.3.2, with its own"
counsel and at its own expense. {

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

~. conliection with defending such Asserted Lhi.bility.
~'!

8.3.6. Central and FLIC shall make available to each other all relevant information in
their possessIon relating to· any'Asserted Liability (except to the extent that such acuon
would result in a loss of attomey~clientprjvilege) and shall cooperate with each other in
the defense thereof. .. .

;:11'..

8.4. Indemnification Payments. ~y payment hereunder shall be made' by_ wire transfer of
inunediately available funds to s'Qch account or,accounts as ,t;he Indemnified party shall d~signate, .

.•' to the ~demnifying Party in; :writing.' . Holding Cqmpany Section .,
'.

ARTICLE 9' '25 95 9'11l~
MISCELLANEOUS ' o.J •

. . lJepartment of.Insurance
9.1. Scope of Agreement. This Agreement constitutes an agreetnent ~teWJfllf to provide
certain personnel and certain Administrative Services to FLIC~ and does not constitute, nor shall
it be constmed as, a contract or agreement granting Central the authority to manage 01' direct the
management and policies of FLIC. The ower to direct the management of the business and
policies of FLIC shl:l1l, at all times; t . with the Board of Directors and, to the extent
delegated by such board, by the design officers of FLIC. Central acknowledges and agrees

" that any and all actions taken by Central under this Agreement shall be subject to the continuous
supervision,and direction ofthe Board ofPirectors ofFLIC. .i .

~~ .
"

9.2. ~. Services to Other Affiliates. FLIC acknowledges and agrees that, during the tenn of this
Agreement, Central may ehter into other agreements or ~angements" other affiliates of

~ Central and FLlC,and ~ay provide Administrative Services of the described in this
Agreement to such other affiliates of ~entral and FUC; certain officers, d ors and .emp1oyees
of Central may render services to such other affiliates of Central and FLIC pursuant to such
agreements andarrahgements and may serve as officers and directors of such other affiliates;o£'

,Central and FLIC; and the Facilities used by Central in providing Administrative Services to
'FLIC under this Agreement may also be used by Central in providing administrative services to
such other affiliates ofCentral 'bnd FLIC. ..

'I.

~\

t;,
~~i
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9.3. Licensing: Central hereby represents and warrants to PLIC that it has all ligenses,
qualifications, au,d other authorizations necessary to provide the Administrative Services to or on
behalf of FLIC. At all times during the term of this Agreement, Central shall maintain it). force
and effect all licenses,' qualifications, and other authorizations necessary under applicable law to

"provide the Administrative Services to or 'on behfllf of FLIC. Central agrees to provide FLIC
'l!with c:ppies 9fany such documen.ts upon request.

9.4. Ind~pendent Contractor. In performing its obligations under this Agreement, Central
shall be an l~dePendent contractor. Nothing contained herein, and no action taken pursuant to
this Agreement, shall be construed as ~stablishing a partnership, joint venture or other
relationship between Central, on the one hand, and FUC, on the other hand.

)'

9.5. ' ,Confidentiality of ProQrietary Inf0rtllation. Central acknowledges and agrees that, during,
t!J.e teon of this AgreemeJ)t, FLIC and its agents, employees and representatives may obtain'or., <.

, have access to certain infonnation that may be deemed proprietary and confidential by Central.
': Likewise, FUC acknowledges and agrees that, during the term ofthis Agreement, Central and its

agents, employees:and representatives may obtain or have access to certain information that may
be deemed proprietary and confidential by FLIC. Bach of the parties agrees that any such
information designated as proprietary by'any other pfirty hereto shall be maintained by the other

.~parti~s hereto on a strictly confidential basis, will be used solely for the purposes contempl~tedi "
d herein, and . be disclosed only to those of the parties' respective agents, employees and

'representati ho require such itjformation for purposes of the performance of such party's
obligatidmi hereunder, or as may be required by applicable laws and regulations. "

9.6. Severability. If any proyisjon of this AgJ:eement is held by a court of competent"
jurisdiction to be invalid, void, or uneDforceable, the remainder of the.provisions of this
Agreement shall ain in full force and effect. The parties shall endeavor in good faith

';', negotiatiq:ns to rep ce an invalid, illegal .or, unenforceable provision wi:t}1I~ vf\l.i,d.4.JBg~~R>n
", enforceable provision, the effect of which comesl'as close as possible toli.,R~lgG1Ys~~lli.b~'10't-t1ie

invalid, illegal or Unenforceable provision., " '
,.

9.7. Entire Agreement. This Agreement constitutes the entire agreement
and supersedes all prior agreements and understandings, both written and oral '
with resp,ect to thesubjecf matterhereof'~i'

:(:1 .".'

,9.8" Assignment. This Agreement .shall not be assignable or otherwise transferable by
Central, on the one hand, or by FLIC on the other hand, without the prior written consent of the
other, and any purported assignment or other transfer without such consent shall be void and
unenforceable. Central may not subcontract for the perfonnance of any Apministrativ,e Services
that Central is to, provide hereunder, except as 'tted in writing by FLIC. Subject to the
foregoing, this Agreement shall inure to the ben€l, t of the legal successors and assigns of the
p'artie~ hereto~ :~,

9.9. Change in Status. Central shall notify FLIC of any "change of rontrol" filing, the
adoption of any liquidate, m or dissolve 'Central, or of any proceeding or lawsuit
which affects Ce~ ~s ability to orm this Agreement, inolnding Without limitation
insolv¥ncy or rehabilitation proceeding~:.

'~~':'

"

I!

"',
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rves the right to contract with tl:rlrd parties to provide some
~ ct of this Agreement., ,(

;~

..'

:Z'"

"

9.10. Amendments and Waivers: This Agreement may not be ~e'nded, supplemented, or
discharged, and none of its provisions may be modified, except expressly by an instrument in
writing signed)y the party to be charged. Any tenn or provision of this Agreement may be
w.aived, but only in writing by the party which is entitled to the benefit of that.provision. No
waiver by any party ofany 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
exerctse any right hereunder in any manner impair the exercise of any such riltht accruing to it
thereafter.

;

9.1 L Counterparts. This Agreement may be executed in one or more counterparts, which
together shall constitute one instrument. It shal\ not be necessary for each party to sign each
counterpart so long as each party has'signed at least one counterpart..:, ' ~. '-. ~

~ ·0

9.12. Governing Law. This Agreement spall be governed by and construed and enfor~ed in
ac,~ordance with the laws of the State of Texas without regard to the provisions thereof
pertaining to the principles ofconflict o:&laws. ..

9.13. Non-Exclusivity. Cent:ral
or all ofthe services that are the

.'.' 9.14. .Arbitration. ' Any contro;versy.of' claim ari . 'iit of or relflted to this Agreement, or the
~ breach,thereof, shall be settled by arbitration is a ce with th~ commercial Arbitration rules
of the American Arbitration Association'imd the Expedit«;ld Procedures thereof, and judgment
upon the award rendered by .... bitrator may be ent~red in any Court having jurisdiction
thereof. Unless otherwise agr 0 by the parties, the arbitration shall t:ake, place in Houston,
·'Texas. A party to this Agreement may invoke this arbitration provision by giving written nQtice
to tJ1e ,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, arty may demand that the dispute(s) in question be arbitrated. The
arbitration will be c ted by a single arbitrator ch y the parties in accordance witQ. the
above rules. The ArbitratOi"shall be an active or r ecutive offiQ~ of a life ins-qratlce
company. In:no event shall any demand for arbitration b de after the date on which the legal
or equitable claim would be barred by the applicable statut limitations nor shall any arbitrator
have the jurisdiction, power of authority to award any damages excluded under this Agreemenf
or ot1+erwise not available in the court With jurisdiction.

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

i
I

]1
~:.

l

....,
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asof':tb.edarefirstl:1bp'Ve'Writttm,. '"

CENTRAL lJNlTE~ LIFE INSURANCE COMPANY

.~.
FAMaYLlFE INSURANCE COMPANY

:~: ",~,;:.,
",Dwel J. Georg€}, President

.'~.

:J:
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Long, Burner, Parks & DeLargy
A PROFESSIONAL CORPORATION

.~

ATTORNEYS AT LAW

1061::. SIXTH STAUT, SUITE 300. AUSTIN, TEXAs 76701

P.O. Box 2212 • AUSTIN, TEXAS 78768-2212

<.
474-1587

rAcslMILE (51'2') 322-0301
~ ... ······v

BmDie Burner
•email: bbumer@longbumer.com

~. ~:

VIA HAND DELIVERY

The Honorable Mike Geeslin'
" Commissioner ofInsurance

Texas pepartment,ofInsurance
333 Guadalupe .,
Austin, Texas 78701

Attn: Ms. Cindy Thurman
,:;

May 30, 2007

RE: Central United L~fe Insurance C0n:tpany ~<Request Pursuant to § 823.1Ql

" Dear Commissioner Geeslin:

On behalf of my client, Central United Life Insurance Company ("CUL"), I request ;,
< < approval of a proposed transaction between CUL and Family Life Insurance Company ("FLIC"),
its affiliate, to be effective April ~, 2007, subject to approval by the Depa;rtment.. <

. . , ';!:

~ ~

In support of such filing, I have enclosed the Intracompany Service Agreement between. <

FUC and CULand a check in the amount of $250.00 for the filing fee. This agreement is
virtually identical to an Intracompan,y Service Agreement between COL and The Manhattan Life
Insurance Company under HCS# 31423. •

.. . . .,.-, "'" '" - """"'" '" ,.~ ,;: -.)l

As evident
believes:

the terms and conditions provided in the endiosed agreement, CUL

3.

4.

The tenns are fair and equitable.
The ch!l!'ges or fees for services perfomied are reasonable. ..
The books, accounts, and reqords of each party shall be so maintained to
clearly and accurately disclose the precise nature and details ofthe transactions.
The expenses incurred and payments J;'eceived shall be allocated on an equitable
basis and in conformity with customary insurance 'accounting principles and
consistently applied.



)J

As always,if you have any questio:p.s or need additional information, :please direct any
inquiri~s to me.

. ;.:

:~:
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