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AGREEMENT

THIS INTRACOMPANY SERVICE AGREEMENT (the “Agreement”) is made and *

entered into as of April 1, 2007 by and between CENTRAL UNITED LIFE INSURANCE

‘COMPANY (“Central”), an Arkansas domiciled life insurance company, ¢ and FAMILY LIFE

INSURANCE COMPANY (“FLIC™), a Texas domiciled life msurancc company that is an

‘“afﬁh ate” of Central.

WHEREAS, FLIC desires Central to provide certain Administrative Services for FLIC
in its insurance operations and cnnternplates that such arrangement will achieve certain operatlng
economies and i 1mpr0ve services;

WHEREAS Central is experienced in’ prowdmg such Admlmstrahve Semces .

WHEREAS FLIC and Central wish to 1dent1fy the Administrative Services to be

rendered to FLIC by Central ‘and fo provide a method of determining the charges to be made to

PLIC and

WHEREAS, Central and FLIC wish to assure that all charges for services-and the use of
Famhtlcs 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 panodmally to bring them into alignment with actual costs;

NOW, THERFFORE the parties hereto hereby agree ag follows: Holding campany Section

ARTICLE 1

PERFORMANCE OF SERVICES 35959
. : . © Depaitment o1 Insurance
" 1L Performance of Services. S‘Late of Tevas

1.1.1.  All underwriting and claims services provided'tt.') FLIC are to be based upon

written criteria, standards, and guidelines of FLIC. FLIC shall have the ultimate and final

authority over decisions and policies that include but are not limited to: the acccptancc
rejection or canceling of risks: and the payment or non-payment of claims.

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

1.2, Pe_rfon_,nnnc_e Standards, Central covenants and agrees that when such Administrative
Services are performed for or on behalf of FLIC by Central, it will utilize the best of its

knowledge, skill and judgment in providing such Administrative Services to FLIC, and shall .

perform its abligations hereunder in accordance with applicable laws and regulations and prudent
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standards of care that are reasonable and customary 111 the life insurance industry. Without

limitation of the foregoing, Central covenants and agrees:

1.3,

1.2.1. To employ and mainiain in its employment a competént and experienced staff of
quelified and trained petsonnel 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 rendermg 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.

Communications with Policyholders. All communications with policyholders of FLIC

shall be in the name of FLIC, Central agrees to establish a toll-free telephone number for

respending to inquiries from FLIC policyholders which will be answered “Family Life Insurance |

. Company.” All correspondence will be on FLIC letierhead: FLIC will provide check stock for
use by Central in payment of claims and refunds of prerhium for FLIC policyholders.

- 1.4

Nofification. Central shall forward prompﬂy to FLIC all notices and other . written

communications received by or served upon Central relating to the Administrative Services,
including, without limitation: (&) all inquiries or complaints from state insurance regulators,
agents, brokers, and insureds; and (b) all notices of claims, suits, and actions for which Central

récelves service OprOCESS :

1.5.

Intracompany Service Agreement:

1.5.1. Central agrees to maintain all records required by law, mcludﬁfﬁaggfﬁé‘%xﬂfﬂ%e
respect to claims, applications, rating, underwriting marketing, policies,” complaints,
finances, and producer licensing records. All of such records shall be maintsined for the

term of this Apreement. All records generated by Central under this Agreement shall be~

and remain the property of FLIC and shall be refurned to FLIC when requested by FLIC
and upon termination of this Agreement. Without hrmtmg the generality of the
forégoing, Central shall maintain books and records of any communication with any

. regulatory autherity, complaint logs, and all data used by Central in 'the performance of

Administrative Services required under this Apreement. FLIC shall, at all times, have
complete access to FLIC records maintained by Central, g

1.52. Al books, records, and files established and maintained by Central by reason of
its performance under this Agreement that, absent this Agreement, would have been held
by FLIC, shall be-the property of FLIC, and shall be subject to examination by FLIC and
persons authorized by FLIC at all times. Central must be provided with at lcast one

business-day’s prior notice for any such examination that is not to oceur during normal |

business hours. FLIC may at any titne require Central to surrender possession of books,

_records and files, whereupon Central shall promptly deliver them to FLIC. After such

delivery, Central shall have no obligation with respect to the continued maintenance of
such books, records, and files. Central’s sole responsibility after such delivery shall be to
assist in facilitating the transfer of such books, records, and files. Central is authorized to

-r
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2.1,
provide , the Administrative Services to FLIC covered under this Agreement.

2.2,

2.3.

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 n;aintains 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. Ceniral shall maintain acceptable backup (hard copy or any other durable

'medmm)

ARTICLE 2
ADMINISTRATIVE SERVICES AND FACILITIES

Personnel Ceniral shall make available to FLIC all personnel necessary olf‘ pp1 pn

State of Toxas

. 22.1. Central shall provide accounting services as may beé requlred, 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 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 Tequest of FLIC or its attorneys, -

to represent FLIC as o all matters of taxation growing out of the bu_sir;ess_ of FLIC,
whether Federal, State, or otherwise. When requested by FLIC, Central is authorized to
retain the services of mdependent accounting firms or mdependent law firms fo provide
accounting or tax services to FLIC,

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

" . commingling of the funds of Central with the funds of FLIC in such accounts. Alock

box will be established for rece1pt of all premiums payable to FLIC.

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

Facilities, Central shall furnish all office space, furniture, fixtures, and equipment,

including, without limitation, data processing and commumications equipment (“Facilities™)
fiecessary or appropriate to provide the Administrative Services to FLIC required to be
performed by Central under this Agreement.
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3.1

3.2.

ARTICLE 3
. INSURANCE PRODUCT DEVELOPMENT SERVICES

Underwriting,

3.1.1. Subject to.under:\;rriting standards established by FLIC and communicaied: to
Central, Central will provide underwiiting services for direct insurance and ceded.
reinsurance as may be required, including advice to management of FLIC, review of

reports rendered by FLIC producers monitoring and auditing business underwritten on,

behalf of ¥LIC, and assisting in the preparation of documents as needed with respect to

* direct insurance and ceded veinsurance. FLIC shall at all times have the ultimate and

final authority in accepting or rejectmg tisks involving FLIC insurance policies, to .
* detcrmine to whom FLIC will cede reinsurance, and the terms of any such insurance or
reinsurance. Central shall administer the preparanon and submission of any reports 3
.. Yequired by any regulatory authonty concerning FLIC’s underwrltmg practices.

3.1 2. Central ig autlwnzq_d on behalf of FLIC to give and receive notices pursuant to the

conditions of any contracts, policies, certificates or other written evidences of insurance
and reinsurance and renewals thereof, and to signify by endorsements thereon the assent
and sanction of FLIC to anything to which such assent and sanction is requiréd... Central
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 hercafter shall be and
become due and payable to FLIC. A lock box will ‘be established for receipt of all
premiums payable to FLIC.

3.1.3,- When requested by FLIC, Central will administer form and rate filings ot behalf -

~ of FLIC. Central is anthorized on behalf of FLIC to pay the costs associated with the ..

" preparation and submission of such filings, to include printing, state filing fees, Eknd the _
«costs incured by Central out of the funds of FLIC. . Holdlﬂg Company S

Claims. N 35 g 15 9
> ; %

3.2.1. Central shall provide claims services as may be required
management services, and the review of claims services, if Endered.
producers and managing general agents. FLIC shall at all times have the ultxmate and
final avthority in determining whether to pay or reject paymernt on claims involving

insurance policies issued by FLIC. Central is authorized on behalf of FLIC to retain the

services of indépendent law firms in connection with the defense of claims, including
declaratory judgment actions, concemning FLIC policies. Central is further authorized on
behalf of FLIC to pay the charges of such firms out of the flmds of FLIC.

At all times Central is prov1du1g claims processing and payment services, Central
will take steps to assure the stationary will be used and telephone inguiries will be
answered in the name of the FLIC, ganencally {(for example, “claim department™).

3.2.2. Central is authorized on behalf of FLIC to give and receive notices pursuant'tb the
conditions of any contracts, policies, certificates or other written evidences of insurance

. and reinsurance and tenewals thereof, and to signify by endorsements thereon the assent *
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and sanction of FLIC to anything to which such assent and sanetion is required. Ceniral

« is further authorized to ask, demand, attach, and receive ail premiums, debts, and sums of
money that are now or. hereafier shall be and become due and payable to FLIC, and fo
recoive and adjust any claim thet may be made against FLIC. A lock box will be
established for receipt of all premiums payable to FLIC. If there is a claim adjustment or
negotiated settlement of a claim, it must be adjusted or settled by FLIC.

3.2.3. Central agrees that during the texm of this Agteement it shall obtain and maintain
in effect all licenses and pemnits required by applicable taw to perform its obligations
under this Agreement.

3:3, Reinsurance. Subject to the provisions of Section 3.1, Central is authorized to execute, as
attorney for FLIC, reinsutance or refrocession contracts with any authorized insurance
cotporation or association.

. Holding Company Section
ARTICLE 4 o
OTHER SERVICES 3595 8w
Depariment of lnsuragge
. 4,]. Marketing. Central is authorized to provide or arrange fox FLIC marketi B SIVAETR)

. . Tespect to: (a) preparation of literature, handbouks and advertmements (b) joint promotional
eﬂ'orts with affiliated or third pa:rtles | P s .

4.2. Agency Developmgg Cr:ntml shall bu authonzcd to appomt producers and. to revoke the
appointment of such producers and to provide any reports required of FLIC in connection with
the appointment of such producers. Ceniral is authorized to pay any appointed producer’s
licansing fees out of FLIC funds. ' . :

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

44. Purchasmg Central shall as and when rcqmred by FLIC consult with FLIC or provide
services to FLIC regarding the purchase and development of a ceritralized purchasing system in
. conjunction with Central and FLIC subsidiaries and affiliates.

45" Personnuel Services. Central shail as and when quulred by FLIC consult with FLIC or
provide services to FLIC regardmg employee recrmtment and other personnel matters,

4.6." Information Systems, BEDP, and Reporting.

# k 4.6.1. Central shall as and when required by F LIC consult with ¥LIC or provide services
to FLIC regarding the general development of useful informational systems and reports
for management or regulatory anthorities. _

4.6.2. Sllb_‘l ect to the terms (including any limitations and restnctlons) of any appliceble
software or hardware licensing agreement then in effect between Central or its affiliates
and any licensox, Central shall, upon termination of this Agreement, grant to FLIC a
perpetual license, without payment of any fee; in any electronic data processing software

» . N
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developed by or used by Central or its affiliates in connection with the services provided
to FLIC hereunder, provided that such software is not commercially available and is
necessary, in FLIC's ressonable judgment, for BLIC. to perform, subsequent to.
tarmmatmn of this Agreement the functions parfnrmed by Central hereunder.
4.7, Legal Proceedings. Central shall provide or arrange to provide to FLIC legal assmtancc
Central is authorized to appear before all courts, consuls and officers or tribunals to acknowledge
all such documents that Central have executed by virme of this Apreement as and for the act and
deed -or acts and deeds of RLIC and generally to do perform and execute all such further and
other acts matters and thingg in the premises as may be necessary or expedient, Central is
authorized to tetain the services of independent law firms to represent FLIC in connection with
FLIC operaiions and to pay the fees of such firms out of FLIC funds,

48. Government and Public Relations. Central shall consult with FLIC regarding:
"(a) communications with Jocal, state, and federal government legislative and regulatory bodies;
and (b) asmstaﬂce with communicating with the media and pubhc-at -large. -

4 9 Leases Central, with FLIC‘ prior written approval, may execute and deliver' any lease or
leases, and sign any notices or writings that may be requisite for the purpo ses aforesaid on any of
them, ;

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

p_rctymmns of this Agreement. Holding Company Section

ARTICLE 5
COMPENSATION - 3505 9

Depariment of insurance
.5.1. Basic Compensation. In consideration of the personnel and AdministratiSisleSttadces

furnished by Central to FLIC under this Agreement, FLIC agrees to pay Central the actual cost
of providing services. :

5.2. Statements. On or before" the thirtieth (30“‘) day after the end of each calendar quatter
during the term of this Agreement, Central will provide FLIC a staternent of fees and expenses
for Administrative Services rendered by Central to FLIC during the preceding calendar quarter,
which shall be paid by FLIC to Cenfral on or before the end of the month in which such
statement was rendered. The quartetly statements may include amounts estimated by Central,
and such estimated amounts shall be reconciled with actnal fees and expenses determined by
Central on. or before Februa.ry 15 in each calendar year for the prior calendar yaar and the
estimated amounts shall be adjusted to actual costs and expenses.

53. Records; Audit. The books, sccounts, and recerds of each of the parties to this
Apgreement 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 FLIC.
Expenses incurred and payment received by the parties shall*be allocated in conformity with
customary insurance accountmg practices consistently applied. FLIC may, within sixty (60)

a" . K
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......

days of the submission of any quarterly billing statement furnished FLIC by Central, andit such
statement for the purpose of determining whether amounts charged to FLIC are appropriately
chergeable to FLIC, Cervral shall cooperate with FLIC.in connection with any such audit, which

shall be completed within sixty (60) days after its initiation. If such andit indicates the need for

any adjusiment of the amounts charged by Central to FLIC, FLIC shall propose to Central, in
writing, any adjustments deemed appropriate and the reasons therefore, supported in reasonable
defail, and tender to Central the amount of the quarterly statement, less any proposed
adjusiments. 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 FLIC a
fair and equitable resolution of such dispute; if such resolytion cannot be reached between
Central gnd FLIC, the dispute shall be resolved by the independent public accountants for FLIC,
whose decision shall be final and binding upon the parties. Any statement (or part thereof) not

disputed as to correctness by FLIC (or as to which an audit has not been completed) within the .

applicable sixty (60) day penod prowded in this Sec’non 5.3 shall thereafter be conclusively

~ deemed correct for all purposes. ,. . Holding Company Section

ARTICLE 6
TERM AND TERMINATION 35950
Depariment of insurance
6.1. Term, This Agreement shall commence on Apnl 1, 2007, and continue in f&lﬂsﬂﬁ fhe
first to oceur of Y ’
6:1.1. 'I'he mutval written consent nf the partles hereto which writing shall state the -
effective date of termination and shall set forth in, reasonable detail the procedures for
- transferring the Administrative Services to the FLIC or the FLIC's designee.

6.1.2. Written notics to the Central, af the option of the FLIC, upon the occurrence of
any of the follomng events

(1) The Central becomes subject to dlssoluﬁon, liquidation, bankrupicy, or
receivership, or if creditors of the Central take over its management, or if the
Central otherwise enters inte 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. "

@ March 31,2017,

6. 1 3 Renewal Term. This Agreement shall automahcally renew successive terms of
three (3) years each, provided that either the' Central or FLIC may tesminate automatic
renewals by giving one hundred eighty (180} days' written notice to the other party prior
to each term,

6.1.4. Following any. termination of this Agreement, the Central shall cooperate fully
- with the FLIC in effecting the protpt transfer of the Administrative Services, tuming
over the authority exercised over the bank accounts and lockboxes by the Central
hereunder and transfer the books and records to the FLIC or the FLIC's designee, so that

Iniracompany Service Agreement . {3000-010/0518200TiniracompanyServiesAgr Cltandse]

P et 3 A e - e T Y. Aoy seamn oo




w
p

the FLIC or its demgnee wﬂl be able to perform the services requlred vnder this
Agreement without interruption following any such termination. .

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

ARTI(‘LE ’?
INABILITY TO PERFORM SERVICES; ERRORS

7.1.  Inability to Perform Services. In the event that Central shall be unable to perform the
Administrative Services as required by this Agreement for any reason for a period: that can
reasonably be expected io exceed three (3) business days Central shall cooperate with FLIC in
" obtaining an alternative means of providmg such services. Central will be responsible for all
costs incutred in either restoring services or obtaining an alternative source of services,
72. Erroxrs. Central shatl, at its own ekpense cotrect any efrors made in the providing of the
Administrative Sarwccs caused by:it within & reasonable time after receiving notice thereof from
FLIC or otherwme -

.'\.

aRTICLES -, oing Gompeny Secton
" L INDEMNIFICATION | 3595 9m
8.1. Indemnification. . . Department of Insirance
T e of Texas:

8.1.1. Central agrees to mdcmmfy and hold harmless FLIC and any of its directors,
:officers, employees, agents or affiliates from any and all losses, cdsts, claims, demands,
. compensatory, exira contractual and/or punitive damages, fines and penalties
{collectively, “FLIC Losses”) arising out of or caused by: (i) frand, theft or
embezzlement by officers, employees or agents of Central during the term of this
. Agreement; (i) the failure, either intentional or wnintentional, 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
Centra] during the term of this Agreement; or {iv) any failure of Central to comply wifh
applicable laws, rules and repulations during. the term of this Agreement; provided,
however, that if any of the actions set forth in (i) through (iv) above are taken or caused
by an officer, agent or employee of FLIC who is also an officer, agent or employee of
Central, then the right to indemnification provided in this Section 8.1,2 shall not apply. ™

8.1.2. FLIC agrees to indemnify and hold harmless Central and any of its directors,
officers, employees, agents or affiliates from any and all losses, costs, olaims, demands,
compensatory, extra contractual and/or punitive damages, fines and -penalties |
(collectively; “Central Losses”) arising out of, or caused by: (i) fraud, theft or
embezzlemnent by officers, cmployees or agents of FLIC during the term of this
Agreement; (ii) any othier negligent act or willful misconduct committed by any officer,
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agent or employee of FLIC during the term of this Agreement; (iil)-any failure by FLIC
to comply with applicable laws, rules and-regulations during the term of this Agreement:
or (iv) the following by Central of FLIC’s instructions with respect to the Administrative
Services provided by Central hereunder; provided. however, that if any of the actions set
forth in (i), through (iv) above are taken or caused by an officer, agent or employee of
FLIC who is also an officer, agent or smployee of Cenfral, then the right to
indemnification provided in this Section §.1.2 shall not apply. o

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

give written notice to the other party (the “Indemmifying Party™) specifying the facts
constituting the basis for, and the amount (if known) of the ¢laim asserted. :

- 83. Right to Contest Claims of Third Parties.

8.3.1. If an Indemnified Party asserts, or may in the future seek to assert, a claim for
indemnification hereunder because of a claim or demand made, or an action, proceeding
or investigation institnted, by any Person not a party to this Agreement (a “Third Parry
Claimant”) that may result in a Central Loss with respect to which Central may be
entitled to indemnification pursuant to Section 8.1.1 hereof or'a FLIC Loss with:respect
to which FLIC may be entitted to indemnification pursuant to Section 8.1.2 hereof (an -

e e “Agserted Liability”), the Indemnified Party shall so notify the Indemnifying Party as - - |
L upromptly as practicable, but in no event later than ten..(10) business days after such.
.:\d' ng company 5eClO% sserted Liability is actually known to the Indemnified Party. Failure to deliver notice

iii o i ’ e .

with regpect to an Asserted Liability in a timely manner shall not be deemed a waiver of

35 \Wﬂ the case may be, in connection with such Asserted | Li ability but the amount of
ﬁgﬁa}wﬁﬁ@}‘a{' " reimbursernent to which the Indemnified Parry is entitled shall be reduced by the amount,
g O if any, by which the Indenmified Party’s loss reduction if such notice had been timely
delivered. o ' '

: J

8.3.2. The Indemnifying Party shall have the right, upon written notice to the
Indemnified Party; to investigate, contest, defend, or seftle 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 Lisbility
through representatives and counsel of its own choosing. The fajlure 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 &s it deems appropriate, including, but not limited to, seitling such Asserted
Liability (after giving notice of the settlement to the Indemnifying Party) on such tefms
as the Indemnified Party deems appropriate.

Hnidten Amo3MY Seclioh

3506 8
V | Depaigis o a8
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8.3.3, Bxcept as provided in the immediately pi-e'ceding sentence, the Indemnified ?m'ty
shall not settle or compromise any Asserted Liability for which it seeks indemnification

hereunder without the prior written consent of the Indemnifying Party (wlnch shall notbe -

unreasonably withheld) during the ten-day period specified above,

834, The Indexmuf}fmg Party shall be entitled to pamctpate in (but not to control) the

. defense of any Asserted Liability which it has elected, or is degmed 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 a_nd at its own expense. .

8.3.5. Except as provided in the first sentence of Section 8.3.2, the Indeilnnifying Party
shall bear all costs of defending any Asgerted 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 L1ab111ty

8.3.6. Central and FLIC shall make avaﬂable to each other all relevant information in
their poasesmon relating to any Asseried Liability (except to the extent that such action
would 1esult in a loss of attomey-client privilege) and shall cooperate with each other in
thc defense thereof, i

84, Indemnification Payr_nent Any payment hereunder shall ’oe made by wire transfer of
unmedlately available funds to such account or accounts ag the Indemnified Party shafl designate | .
" to the Indermufmg Party in Wntmg L - Holding Company Section
ARTICLE 9 e
MISCELLANEOUS 3595 M
- uepaﬁmen l![Insuram'.e
9.1, Scope of Apresment. This Agreement constitutes an a'greement ﬁ”@f to provide .

certain personnel and certain Administrative Services to FLIC, and does not constitute, nor shall
it be construed as, a contract or agresment granting Central the authority to manage or “didect the
management and policies of FLIC. The power to direct the management of the business and
policies of FLIC shall, at all times; rémain with the Board of Directors and, to the exient
. delegated by such boaxd by the designated officers of FLIC. Central acknowladges and agrees
" that any and all actions taken by Central under this Agreement shall ha subject to the contimious
supermsmn and direction of the Board of Directors of FLIC, |

0.2,

* Services to Other Afﬁhgte FLIC acknowledges and agrees that, during the term of this

Amreement, Central may enter into other agreements or atrangements with other affiliates of
s Central and PLIC, and may provide Administrative Services of the types deseribed in this
Agreement to such other affiliates of Central and FLIC; certain officers, directors and employees
of Central may render services to such other affiliates of Central and FLIC pursuant to such
agreements and arrangements and may serve as officers and directors of such other affiliates of
Central and FLIC; and the Facilitics used by Central in providing Administrative Services to
FLIC under this Agreement may also be used by Central in prov1dmg administrative services to
such other affiliates of Central and FLIC. :

. Intracompany Sérvice Agreement (3000-C10/05182007 ntrecompanyServiosAr Clean,doc)
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9.3, Lmensmg Central hereby represents and warrants to FLIC that it has all licenses,
qualifications, and other authiorizations necessary to provide the Administrative Services to or on
behalf of FLIC. At all times during the term of this Agreement, Central shall maintain in force
and effect all licenses, qualifications, and other authorizations necessary under applicable ldw to

_provide the Administrative Services to or-on behalf of FLIC. Central agrees to provide FLIC

“with copies of any such documents upon request.

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

- Confidentiality of Proprietary Information. Central acknowledges and aprees that, durmg )

the term of this Agreement, FLIC and its agents, employees and représentatives may obtain or

. have access to certain information that may be deemed proprietary and confidential by Central,

~ Likewise, FLIC acknowledges and agrees that, during the term of this Agreement, Central and its
agents, employees and representatives may obtain or have access to certain information that may
be deemed proprietary and confidential by FLIC, Each of the parties agrees that any such
information designated as proprietary by any other party hereto shail be maintained by the other

~parties hereto on a strictly confidential basis, will be nsed solely for the purposes contemplated .

. herein, and will be disclosed only to those of the parties’ respective agents, employees and

" représentatives who require such information for purposes of the performance of such party’s

~ oblipations hereunder, or as may be’ required by applicable laws and tegulations. :

9.6. Severability. If any provision of this Agreement is held by a court of oompetent
jurisdiction to be invalid, void, or unenforceable, the remainder of the .provisions of this
Agréement shall remain in full force and effect. The parties shall endeavor in good faith
- negotiations to replace an. jnvalid, iflegal or, unenforceable provision thn
« enforceable provision, the effect of which comes“as close as possible m%@gﬁ‘i@{}cﬁ%@dﬂ
invalid, iflegat or unenforceable provision.

9.7.  Entire ggeement. This Agreement constitutes the entire agreement;

wiersianding
and supersedes all prior agreements and understandings, both written and oral, amusigHHE Phrties

wnth respect to the subject matter hereof.

9. 8 Assignment. Thls Agreement .shall not be asmgnable or otherwise transferable by

Ceatral, 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
unénforceable. Central may not subcontract for the performance of any Administrative Services
that Central is to provide hereunder, except as permitted in writing by FLIC. Subiect to the
foregoing, this Agreement shal} inure to the benefit of the legal successors and a.ss1gns of the
parties hereto.

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

Tntracompany Service Agreement ot [3000-0i /05182007 IntracompnySarviceAgr Clesn,dos)
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9.10. Amendments and Waivers. This Agreement may not be amended, supp'lemented, or
discharged, and none of its provisions may be meodified, 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 manaer impair the exercise of any such right accrumg to it
tlmreaﬁer

9.11. Counterparts. This Agreement 1ﬁa§ be executed in one or more counterparts, which
together shall constitute one instrament. It shall not be necessary for each patty to sign each
counterpart so long as each party has signed at least one counterpart...

0.12. Governing Law. This Agreement shall be governed by and construed and enforct;d in
accordance with the laws of the State of Texas without regard to the provlsmns thereof
peﬂ.ammg to the principles of conflict of laws.

9 13. Non-Exclusmg{ Central reserves the right to contract with third parties to provide some
or ail of the services that are the.subject of this Agreemant

~ 9,14,  Agbitration. Any controversy of claim ansmg out of or relatcd to this Agreement, or the

.breach thereof, shall be settled by arbltratmn is accordance with the commercial Arbitration rules
of the American Arbitration Association and the Expedited Procedures thereof, and judgment
upon the awerd rendered by the Arbitrator may be entered in any Coutrt having jurisdiction
thereof. Unless otherwise agreed to by the parties, the arbitration shall take place in Houston,

“Texas. A party to this Agreement may invoke this arbitration provision by giving written notice
to the other party of its intent to arbitrate at lemst 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 condncted by a single arbitrator chosen by the parties in accordance with the
above rules. The Arbitrator-shall be an active or retired executive officer of a life insurance
company. In no event shall any demand for arbitration be made after the date on which the legal
or equitable claim would be barred by the applicable statute of limitations nor shall any arbitrator
have the jurisdiction, power of authority to award any damages excluded under this Agreement’
or otherwise not available in the court with jurisdiction,

0,15, Contact Person. The contact person for FLIC i8 Dan George, President. The contact
person for Ceniral is Dav1d Harris, CEO,

Holding Campany Section
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IN WITNBSS WHEREOR, thg- pames Yereto have caused fiiis. Agreament fo'be axecuted
as of the date first above written, .

CENTRAL UNITED LIFE INSURANCE COMPANY

- 'David Hatris, Chief Exeoutive Officer

FAMILY LIFE INSURANCE COMPANY

" Datiel J. Goorge, Prosidont

Holding Company Sl
. 35958m
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Burnie Barner

« eTonils bbumcr@lungbume;._com FacsimiLE (512} 32 R-030}

VIA HAND DELIVERY

The Honorable
Cotmissioner

Texas Departiment of Insurance

333 Guadalupe

Austin, Texas 78701

Attn: Ms. Cindy Thurman

RE:

]

;7 -G

oL

I..cmg, Burner, Parks & Delargy

A PROFESSIDNAL CORPORATION
ATTORNEYS Ar LAw

106 E, SixTH STREET, SUITE 300 «» AUSTIN, TEXAS 7B70}
PO, Box 22i2 . Aua-rm. Texas 7a?ss-za|a

L3
]

sle} 4'?4 3=1-r4

May 30, 2007

Mike Geeslin:
of Insyrance

Central United Life Tnsurance Company — Request Pursuant to § 823,101

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 afﬁhate to be effective April 1, 2007, subject to approval by the Depamnent

In supp

ort of such filing, I have enclosed the Intracompany Service Agresment bét\veen.:

FLIC and CUL and a check in the amotnt of $250.00 for the filing fee, This agreement is
virtually identical to an Intracompany Service Agreement between CUL and The Manhattan Life
Insurance Company under HCS# 31423,

I8

As svident from the terms and conchtmns provided in thc enclosed agreement, CUL

belisves:

1.
2.
3

The terms are fair and eqmtabie -

The charges ot fees for services performed are reasonable. :

The bocks, accounts, and records of each party shall be so mamtalnsd as to
clearly and accurately disclose the précise nature and details of the transactions.
The expenses incurred and payments received shall be allocated on an equitable.
basis and in conformity with customary insurance ‘accounting principles and
consistently applied.
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As always, if you have any questions or need additional information, please direct any
 inquiries to me. ‘ |

Blb
Bnclosires
vy '
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