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Joseph M. Donley (jdonley@clarkhill.com) 
Attorney I.D. 23058 
Scott B. Galla (sgalla@clarkhill.com) 
Attorney I.D. 314638 
CLARK HILL PLC 
Two Commerce Square 
2001 Market Street, Suite 2620 
Philadelphia, PA 19103 

Attorneys for Intervening Agents and Brokers 

IN THE COMMONWEALTH COURT OF PENNSYLVANIA 
  
        : 
In Re: Senior Health Insurance Company of Pennsylvania : NO. 1 SHP 2020 
in Rehabilitation : 
 : 

INTERVENING AGENTS’ AND BROKERS’ PRE-HEARING MEMORANDUM 
ON THE AMENDED REHABILITATION PLAN FOR  

SENIOR HEALTH INSURANCE COMPANY OF PENNSYLVANIA 

Intervenors ACSIA Long Term Care, Inc. (“ACSIA”), Global Commission Funding LLC 

(“GCF”), LifeCare Health Insurance Plans, Inc. (“LifeCare”), Senior Commission Funding LLC 

(“SCF”), Senior Health Care Insurance Services, Ltd., LLP (“SCIS”), and United Insurance Group 

Agency, Inc. (“UIG”) (together, “Agents and Brokers”), by and through their counsel, hereby 

submit this pre-hearing memorandum delineating the facts and issues related to their specific 

objection to the Rehabilitator for Senior Health Insurance Company of Pennsylvania’s (“SHIP”) 

amended plan of rehabilitation for SHIP (“Amended Plan”).   

On April 22, 2020, the Rehabilitator filed an application for approval (“Application”) of 

the Plan of Rehabilitation for SHIP, which sought, inter alia, to suspend commission payments to 
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Agents.1  On October 20, 2020, the Rehabilitator filed the Amended Plan, again calling for the 

suspension of commission payments to Agents. 

Specifically, the Agents and Brokers object to Section VI(N) of the Amended Plan, which 

unlawfully seeks to suspend the Agents’ and Brokers’ rights to receive earned commissions.  

Section VI(N) provides, as relevant: 

The payment of commissions owed to Agents under agreements made prior 
to the inception of rehabilitation proceedings will be suspended under the 
Plan until policyholders have been made whole, that is, all their contractual 
claims have been paid in full and adequate provision made for reasonably 
anticipated future claims. Further, the Plan will suspend the accrual of 
commissions as of the Initial Plan Effective Date. Agents and brokers may 
assert claims for commissions earned prior to the Initial Plan Effective Date 
but, under the Plan, those claims will be subordinated to amounts owed to 
policyholders under SHIP insurance policies.   

The Amended Plan thereby purports to distribute SHIP’s “assets” by suspending payment of 

commissions and prioritizing payment of other debts and obligations.  See Plan, p. 94.   

However, the Rehabilitator only has authority over the “assets of the insurer” and therefore 

may not use the property of the Agents and Brokers or others to pay claims against the estate.  See 

40 Pa. Cons. Stat. Ann. § 221.16(b) (the rehabilitator “has full power … to deal with the property 

… of the insurer”).  Under Pennsylvania law, commissions on earned premiums are the property 

of SHIP’s Agents and are not assets of SHIP’s rehabilitation estate.  Therefore, earned 

commissions cannot be subject to suspension by the Rehabilitator.  Agents and Brokers 

respectfully object to the Amended Plan as drafted and request that it be modified by striking the 

suspension of Agent commissions described in Section VI(N) of the Amended Plan. 

  

                                                 
1 The Plan defines “Agent” as “any insurance agent, broker or producer that solicited, sold or placed insurance 
business issued or assumed by [SHIP] or any of its predecessors.”  See Amended Plan, § VII(7), p. 106. 
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WITNESS NARRATIVES AND EXHIBITS 

 The bases for the Agents’ and Brokers’ objection to section VI(N) of the Amended Plan 

are well-established under existing law, that is, under Pennsylvania law: (i) the Rehabilitator only 

enjoys authority over the “assets of the insurer” and therefore may not use property of the Agents 

and Brokers to pay claims against the estate; (ii) commission on earned premiums are property of 

SHIP’s Agents and so are not within the assets of SHIP’s rehabilitation estate; and so therefore 

(iii) earned commissions cannot be subject to suspension by the Rehabilitator.   

 However, in order to establish a factual foundation for their claims, the Agents and Brokers 

will present a corporate representative who will testify as to their rights to the commissions at issue 

under agreements made with SHIP, the responsibility of SHIP to distribute commissions to the 

Agents and Brokers, and the services provided to the policyholders by the Agents and Brokers.  

This witness will also testify to the adverse impact to Agents and Brokers that would result if the 

Amended Plan’s suspension of commissions is made effective despite its negligible impact on 

SHIP’s projected shortfall. 

 In support of this testimony, the Agents and Brokers will present the following exhibits, 

attached hereto: 

 Example contract (Exhibit A); 

 Example assignment contract and example documentation of SHIP’s acceptance of 

assignment (Exhibit B);  

 Example screenshot of SHIP’s Agent Portal (Exhibit C); and  

 Table demonstrating minimal impact on SHIP’s shortfall of improperly ceasing 

commission payments (Exhibit D). 

 The Agents and Brokers reserve their rights to present additional exhibits should doing so 

be necessitated by pre-hearing memoranda, rebuttal pre-hearing memoranda, supplemental pre-
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hearing memoranda, further amendments to the Amended Plan, or documents produced by the 

Rehabilitator.2 

THE REHABILITATOR LACKS AUTHORITY TO SUSPEND COMMISSIONS 
BECAUSE THEY ARE NOT PART OF SHIP’S ESTATE 

 The Amended Plan expressly states that it “is designed to comply with applicable statutory 

provisions” (Amended Plan, p. 96), however suspending the Agents’ and Brokers’ commissions 

does not comport with Article 5 of the Insurance Company Law of 1921, because earned 

commissions are not assets of SHIP’s estate.  See 40 Pa. Cons. Stat. Ann. § 211, et seq., infra. 

This Court has held that earned sales commissions, such as the commissions at issue here, 

are not assets within an impaired insurer’s estate.  Pennsylvania Ass'n of Life Underwriters v. 

Foster, 645 A.2d 907, 910 (Pa. Cmwlth. Ct. 1994), aff'd, 668 A.2d 1113 (Pa. 1995) (“Pennsylvania 

Underwriters”); see Sheppard v. Old Heritage Mut. Ins. Co., 405 A.2d 1325, 1332-33 (Pa. 

Cmwlth. Ct. 1979), aff'd, 425 A.2d 304 (Pa. 1980) (holding commissions on premium collected 

by agents or premium billed directly by company but not yet collected do not constitute assets of 

insurer in determining solvency).   

The Pennsylvania Underwriters Court granted summary judgment in favor of a group of 

agents challenging a liquidation plan on the basis that earned commissions were not part of the 

insurer’s estate and so the statutory liquidator lacked authority to demand their return.  Id. at 910-

11.  In so ruling, the Court relied on an opinion and order of the Commissioner, which came to the 

same conclusion.  In re: The Professional Ins. Agents Assn. of PA, MD, & DE, Inc. (No. C89-11-

12, Jan. 31, 1991) (“PIA”) (Exhibit E).  In PIA, the statutory liquidator demanded that a group of 

                                                 
2 The Agents and Brokers requested certain documents from the Rehabilitator, who agreed to produce the same to the 
extent available.  On the date of this filing (April 5, 2021), the Rehabilitator made available at least one document, 
which the Agents and Brokers have yet to review. 
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agents remit premium without deductions for commissions during the liquidation of an insolvent 

insurer.  Id. at ⁋⁋ 8, 11.  The agents challenged this demand, arguing that the liquidator had no 

statutory claim over the earned commissions because that portion of premium constituted an asset 

of the agent rather than a debt of the insolvent insurer.  Id., pp. 13-14.  The Commissioner agreed 

with the agents, reasoning that the statute governing recovery of premium excludes recovery of 

earned commissions.  Id, p. 15.  The relevant portion of the statute provides: 

An insured, agent, broker, premium finance company or any other person 
responsible for the payment of a premium shall be obligated to pay any 
unpaid premium for the full policy term due the insurer at the time of the 
declaration of insolvency whether earned or unearned as shown on the 
records of the insurer.  The liquidator shall also have the right to recover 
from such person any part of an unearned premium that represents 
commission of such person.  Credits and/or setoff shall not be allowed to 
an agent, broker or premium finance company on account of any credits 
volunteered by such person. 

40 P.S. § 221.35(a) (emphasis in PIA).  In the opinion, the Commissioner stated that the statutory 

language “makes it clear that the legislature created two different categories of premium, earned 

and unearned. . . . Where the premium is earned, i.e., coverage has been provided, the commission 

is earned and an asset of the agent.”  PIA, p. 15. 

The conclusion reached in this Court’s decision in Pennsylvania Underwriters and the 

Commissioner’s decision in PIA—that earned commissions are not an asset of the insurer—enjoys 

further support from case law from other jurisdictions.  See, e.g., Cockrell v. Grimes, 740 P.2d 

746, 747 (Okla. Civ. App. 1987) (in context of rehabilitation, “[t]he agent’s right to a percentage 

of the premium on a policy is a property right which becomes fixed as soon as the policy is taken 

out, and then is realized when the premiums are actually paid from time to time.”) (emphasis in 

original); Benfield, Inc. v. Moline, No. 04-3513, 2006 WL 452903, at *15 (D. Minn. Feb. 22, 2006) 

(“generally, reinsurance brokerage commissions are earned at placement”); see also Couch on Ins. 
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§ 45:3 (2005) (stating, in a contractual context: “Absent an agreement to the contrary, a broker 

earns its commission when it brings about the relationship of insurer and insured”). 

At the hearing, the Rehabilitator may try to create a distinction between earned 

commissions held by the agent and earned commissions held by the estate, but Pennsylvania 

Underwriters did not distinguish between who held the commissions.  Likewise, it did not find 

that the question of ownership rested on possession, or that the happenstance of who collected 

premium should determine ownership.  Rather, it clearly defined earned commissions as “sales 

commissions on insurance coverage actually provided by the insurer,” and then held that “[w]e 

agree with Agents and hold that they are entitled to summary judgment for the reason that their 

earned commissions are not part of AIBA’s liquidated estate.”  Pennsylvania Underwriters, 645 

A.2d at 910-11.  The opinion upon which Pennsylvania Underwriters relied, PIA, is equally 

explicit that commissions on earned premium, regardless of who collected them, are not assets of 

the insolvent insurer’s estate.  PIA, p. 15. 

Under the Amended Plan sub judice, the Rehabilitator seeks to suspend payment of earned 

commissions due to Agents and Brokers.  However, earned commissions do not constitute assets 

or liabilities of SHIP under this Court’s rulings in Pennsylvania Underwriters and Sheppard as 

well as the Commissioner’s statutory interpretation of 40 P.S. § 221.35(a) under PIA.  Rather, the 

Agents’ and Brokers’ earned commissions are assets of the Agents and Brokers that vested at the 

time the Agents and Brokers or their predecessors in interest placed the business for SHIP.   

Since the Agents’ and Brokers’ earned commissions are not SHIP’s property, suspending 

payment of these commissions falls outside of the Rehabilitator’s statutory authority.  See 40 P.S. 

§ 221.16(b) (“[S]he shall have full power … to deal with the property and business of the 

insurer.”); see also 40 P.S. § 221.15(c) (“An order to rehabilitate the business of a domestic insurer 
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… shall appoint the commissioner and [her] successors in office the rehabilitator, and shall direct 

the rehabilitator forthwith to take possession of the assets of the insurer including any deposits 

held by the commissioner, and to administer them under the orders of the court”) (emphasis added). 

THE SUSPENSION OF COMMISSIONS WOULD NOT MATERIALLY AFFECT 
SHIP’S FINANCIAL CONDITION 

The Agents and Brokers are entitled to earned commissions based on premium collected 

by SHIP because the commissions are not assets of SHIP’s estate under well-established 

Pennsylvania law.  The Amended Plan does not attempt to establish how much of a difference the 

suspension of commissions, if even permissible, would make in improving SHIP’s funding gap in 

any event.  The funding gap is estimated to be over $1 billion.  See Amended Plan, p. 81.  The 

Rehabilitator describes the major contributing factors for the funding gap, historically and as 

projected over the next few decades.  See, e.g., Amended Plan, pp. 81-83.  However, the payment 

of commissions is not discussed as a contributing factor toward the funding gap, and nor does the 

Plan detail how much of estimated over $1 billion shortfall might be overcome by improperly 

suspending commissions.  See id., passim.  It may be inferred from the Amended Plan’s silence 

on the issue that the suspension of commission payments would have little impact on the Funding 

Gap.  Meanwhile, in addition to being contrary to law, it would impose a disproportionate and 

inequitable impact on the property rights of each of the Agents and Brokers.   

WHETHER OR NOT REHABILITATOR OR POLICYHOLDERS CONTINUE TO 
UTILIZE AGENTS’ OR BROKERS’ SERVICES DOES NOT CHANGE 
THAT REHABILITATOR CANNOT USE EARNED COMMISSIONS  

WHICH ARE ASSETS OF AGENTS OR BROKERS 

In its Amended Plan, the Rehabilitator states: 

The Rehabilitator notes that Agents are not currently providing services at 
the request of and in support of the Rehabilitator.  Since entering 
rehabilitation, SHIP has evaluated the ongoing role of Agents. It is the belief 
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of the Rehabilitator that most policyholders do not have a close relationship 
with their Agents, often have not spoken with their Agents since their 
policies were purchased, and do not contact their Agents for questions about 
their policies or benefits. Most policyholders contact SHIP directly for 
policy information or questions, or a financial advisor or trusted 
professional (lawyer, banker, trustee or family member). 

Amended Plan, § VI(N), p. 94. 

Agents and Brokers are available to provide information and services upon request and 

maintain records to do so.  The Agents and Brokers maintain licensed staff responsible for assisting 

policyholders with inquiries.  However, whether the policyholder actually uses the services of a 

particular Agent or Broker at this point in time is not relevant.  Indeed, this attempted justification 

in the Plan for the seizure of non-Estate assets by the Rehabilitator is a red herring.  The 

Rehabilitator has no more right or power to nullify an Agent’s or Broker’s right to receive his/her 

earned commissions on the basis that the Agent’s services are no longer being utilized or needed, 

than would a private insurer (not under state control), be able to do so.  Earned commissions are 

not the property of SHIP or the Commonwealth and, unlike the old Soviet Union, saying they are 

does not make them so.  The commissions are the assets of the Agents and Brokers, and the 

Rehabilitator has no right to utilize them for any purpose. 
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CONCLUSION 

 Under Pennsylvania law, earned commissions on premium are the property of the Agents 

and Brokers and not considered assets of the insolvent insurer.  Therefore, the Rehabilitator has 

no authority to suspend the payment of commissions.  At the hearing, the Agents and Brokers will 

accordingly object to Section VI(N) of the Amended Plan, and call for modification by striking in 

full that section.  

Respectfully Submitted, 

 CLARK HILL PLC 

Dated:  April 5, 2021 By:  /s/ Joseph M. Donley  

 Joseph M. Donley (jdonley@clarkhill.com) 
 I.D. No. 23058 
 Scott B. Galla (sgalla@clarkhill.com) 
 I.D. No. 314638 
 CLARK HILL PLC 
 Two Commerce Square 
 2001 Market Street, Suite 2620 
 Philadelphia, PA  19103 
 Ph: (267) 850-8746 

Counsel for ACSIA Long Term Care, Inc., Global 
Commission Funding LLC, LifeCare Health 
Insurance Plans, Inc., Senior Commission Funding 
LLC, Senior Health Care Insurance Services, Ltd., 
LLP, and United Insurance Group Agency, Inc.
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CERTIFICATE OF SERVICE 

 The undersigned certifies that the foregoing pre-hearing memorandum was filed 

electronically and by mailing a copy to the Court at the following address: 

 Office of Prothonotary of the Commonwealth Court of Pennsylvania 
 ATTN: 1 SHP 2020 
 Pennsylvania Judicial Center 

601 Commonwealth Avenue, Suite 2100 
Harrisburg, PA  17106 

The undersigned further certifies that service on the Rehabilitator (shipcomments@cozen.com) 

and Special Deputy Rehabilitator (service@cb-firm.com) has been made electronically per this 

Court’s Case Management Order. 

Dated: April 5, 2021 /s/ Scott B. Galla  

 Scott B. Galla 
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EXHIBIT A 



TRANSPORT LIFE INSURANCE COMPANY 
714 Main Street 
Fort Worth, Texas 76102 

GENERAL AGENT AGREEMENT 
This Agreement is made the effective date specified herein between Transport Life Insurance Company, a corporation of the State of Texas 
("Company"), and the General Agent ("General Agent") named below. 

WITNESSETH: 

Company hereby appoints General Agent, and General Agent agrees to the following terms and conditions of such appointment: 

1. RELATIONSHIP: The relationship between General Agent and the Company shall be that of an independent contractor. Neither this 
Agreement nor anything contained herein shall create the relationship of employer and employee between the Company and General 
Agent. General Agent shall be free to exercise his own judgment as to the persons from whom he will solicit insurance, and the time, 
manner and place of solicitation, and the Company shall be without right or authority to direct or control the activity or manner of per-
formance of General Agent under this Agreement, or otherwise to restrict General Agent in the free use of his own energy, initiative and 
time as an independent contractor. It is agreed that if any training materials, sales aids or similar services are furnished to General Agent 
by the Company, it is for the purpose of assisting the business of General Agent and not to control General Agent. 
The Company may from time to time prescribe rules and regulations with respect to the conduct of business covered hereby, not 

interfering with such freedom of action of General Agent. General Agent shall conform to and observe such rules and regulations of 
which he has knowledge, whether contained herein or otherwise published. General Agent shall endeavor to promote the interest of the 
Company as contemplated by this Agreement and shall so conduct himself as not to affect adversely the business, good standing or 
reputation of the Company. General Agent shall not induce or endeavor to induce any policyholder of the Company to discontinue the 
payment of any premiums on any policy or systematically induce or endeavor to induce any other agent of the Company to leave its ser-
vice. General Agent agrees that he will not violate any laws, rules or regulations of any federal, state, or city government, department or 
bureau having jurisdiction nor will he induce or endeavor to induce any other agent to violate such laws, rules or regulations of the 
Company. 

2, AUTHORITY: General Agent shall have the authority to solicit and procure applications for insurance for the Company. Such applications 
for insurance shall be for such policies as the Company may designate in the Supplements attached hereto and such other Commission 
Schedules and any amendments as may be published from time to time at the Home Office of the Company. The premium rates for such 
policies shall be only those rates which are published by the Company. General Agent is not authorized to collect any money due or to 
become due to the Company except the initial premium on applications solicited and procured by or through him. All premium collected 
by General Agent is due to the Company except as otherwise provided herein. Any and all premium collected by General Agent that is 
due the Company shall be held by General Agent in a fiduciary capacity and shall not be used by General Agent for any personal or other 
purpose whatsoever but shall be promptly paid over to the Company. 
General Agent has no authority: 
(a) to after, modify, change, waive any forfeiture of or waive performance of any of the terms, rates or conditions of Company's policies 

or contracts; 
b) to endorse checks payable to the Company, except as otherwise provided herein; 
c) to extend the time for payment of premiums or other monies due the Company; 
d) to make representations not strictly in accordance with the provisions of the policies and contracts issued by the Company; 
e) to make a settlement or agreement in writing or otherwise regarding the settlement of any claim or claims that may be made against 

the Company, unless specifically authorized by the Company in writing to do so; 
(f) to incur any expense or obligation of any kind or nature in the name of or on behalf of the Company, without first obtaining the 
. express written authority of the Company in each case; 
(g) to fail to return or cause to be returned to the applicant the total sum collected by him from the applicant, when same is returnable 

to him; 
(h) to do or perform any act or thing other than is expressly granted herein. 

3. FEES AND EXPENSES: General Agent shall be responsible for the payment of all taxes, fees or levies which are imposed on him for the 
privilege of his doing business, and all expenses incurred by him in the performance of this Agreement. General Agent may be charged 
with any amount or amounts paid by the Company to any other person for or on behalf of General Agent, including, but not limited to, 
licensing fees, use taxes and bonding premiums. The Company shall furnish all supplies, blanks and printed matter which the Company 
finds necessary for conducting business under this Agreement. All printed matter and supplies furnished by the Company are the prop-
erty of the Company and shall be returned upon request. Any additional materials or supplies ordered from or through the Company 
shall, according to Company's rules and practices, be charged to General Agent's account unless other arrangements for payment have 
been made to which the Company has agreed in writing. 

4. TERRITORY: The territory within which General Agent shall have the right to operate under the terms of this Agreement shall be as 
agreed to by the Company. The Company may directly appoint any other agent in any portion of the territory assigned to General Agent, 
and General Agent shall have no claim for commissions or other remuneration for or on account of insurance effected by such other 
agent, unless such commissions or other remuneration is assigned to General Agent. The Company may, at any time, at its option and 
without liability to General Agent, withdraw from doing business in the state or district in..which the assigned territory lies and may with-
draw, change or alter any policy issued by it without notice to General Agent. General Agent shall not solicit applications in any territory 
in which either General Agent or the Company is not properly authorized and licensed to act. 

5. AGENTS: General Agent is hereby authorized to recruit and recommend to the Company other agents to procure applications for insur-
ance with the Company. All agreements with such proposed or recommended agents shall be between General Agent and such agents. 
No agreement shall be effective unless the proposed agent is duly licensed in the state. The Company reserves the right to refuse to 
appoint any proposed or recommended agent and to terminate the appointment of any agent. General Agent shall be responsible for the 



faithful performance by agents contracted with him according to the terms of their contracts. Payment of all commissions on account 
of business produced by such agents shall be made by the Company to General Agent who shall be solely responsible for paying such 
agents. General Agent agrees that all commissions payable to such agents recruited by or assigned to General Agent shall be paid from 
General Agent's commissions hereunder and that payment will be made directly to such agents by General Agent. The Company will 
furnish General Agent with monthly accounts showing commission payments and charges made to General Agent within such account-

ing period. General Agent is hereby authorized to recruit and recommend to the Company other general agents, to be contracted with the Com-
pany. The Company reserves the right to refuse to contract with any proposed or recommended general agent or to terminate the con-
tract of such general agent. The Company shall also have the right, with the consent of General Agent, to assign a general agent of the 
Company to General Agent; any general agent so assigned shall be the same as a general agent recruited and recommended by General 
Agent. General Agent shall be responsible for the faithful performance by general agents assigned to him of their contractual obligations 
with the Company. Payment of all commissions to such general agents shall be made by the Company. The Company will furnish Gen-
eral Agent with monthly accounts showing commission payments and charges made to General Agent and his general agents within 
such accounting period. 

6. COMMISSIONS: General Agent shall receive as compensation the applicable commission set forth in the Comission Schedules attached 
hereto and as may be amended or modified from time to time, payable on premiums, paid to and accepted by the Company. The Com-
pany reserves the right to discontinue, amend and/or add any plan of insurance and to establish, amend, or modify the commissions of 
General Agent. No amendment or modification of Commission Schedule shall become effective until the Company has mailed notifica-
tion of such amendment or modification to the last known address of General Agent. The effective date of the Commission Schedule 
shall be specified by the Company and it shall govern all policies applied for from its effective date until superseded. Commissions on 
replacements or conversions shall be allowed in accordance with Company rules in effect at the time application for such replacement 
or conversion is made. The Company reserves the right, at any time, to modify or withdraw from sale any policy, rider or provision 
thereof and to adjust commission rates thereon. 

General Agent is authorized to remit the initial mode premium collected by General Agent for certain of the Company's policies net of 
the applicable commission. For this purpose, General Agent is authorized to endorse and deposit checks payable to the Company. This 
authority extends only to those policies as specified by the Company in the attached Commission Supplements. 

7. VESTED COMMISSIONS: From the effective date of this Agreement, General Agent, his successors, administrators, executors, heirs or 
assigns shall have the vested right to receive all commissions payable under this Agreement. The vesting of commissions under this 
Agreement shall in no way limit or otherwise affect the right of the Company to service the business on which such vested commissions 
are payable. Payment of such commissions to General Agent will cease when all such commissions in any preceding calendar year 
amount to less than Two Hundred Dollars ($200.00), or if the Contract has been terminated as provided in the first paragraph of Section 
22, whereupon no further commissions shall be payable. 

8. LAPSES: General Agent shall exert his best efforts to keep all insurance effected hereunder in full force and effect so as to avoid lapses. 
If any policy written under this Agreement shall lapse and subsequently be reinstated, General Agent shall not be entitled to commis-
sions on premiums collected on the reinstated policy unless such reinstatement was effected directly through the efforts of General 
Agent or the original writing agent. Upon reinstatement of a lapsed policy within ninety days following the date of lapse, the commission 
to be paid or allowed by the Company shall be paid in accordance with the Commission Schedule and shall be only on the amount of 
premium actually collected by the Company. 

9. REBATES: General Agent agrees that he will not directly or indirectly or in any manner whatsoever pay or offer to pay or allow any rebate 
of General Agent's commissions on any policy issued or proposed to be issued by the Company. 

10. DELIVERY OF POLICY: General Agent shall make delivery to applicants or policyowners of all policies mailed to him within thirty (30) 
days from the date said policies are mailed from the Home Office of the Company. Delivery shall not be completed until all delivery 
receipts, releases and other documents required by the Company shall have been signed by the applicant or policyowner. Commissions 
shall not be earned on any policies not delivered within such thirty-day period. General Agent shall return any policy not so delivered to 
the Company on the day following the expiration of said thirty (30) calendar days. In the event any application is secured contrary to the 
rules and regulations of the Company, or in the event any policy issued as applied for is not delivered, accepted and paid for by the appli-
cant or policyowner, General Agent shall pay, at the discretion of the Company, any costs of medical examinations, inspections, under-
writing and accounting incurred by the Company. 

11. RECEIPTS: General Agent shall be authorized to collect only the initial premium. Money received by General Agent for the Company 
shall be held by him in trust, separate and distinct from other funds and shall be immediately due and payable in full to the Company. 

12. ACCOUNT STATED: General Agent hereby agrees that the ledger accounts of the Company shall be competent and sufficient prima facie 
evidence of the state of accounts between parties hereto; and the failure of General Agentto object in writing to any statement of account 
or accounts furnished by the Company to General Agent within sixty (60) calendar days from the date such statement of account is fur-
nished shall render such statement a correct account as between General Agent and the Company. 

General Agent shall keep full and accurate account of his transactions on behalf of the Company. All documents, vouchers, letters and 
papers connected with the business of General Agent and the Company shall be open to examination by the Company's authorized rep-
resentative and shall be delivered to the Company or its authorized representative on demand. 

13. ADVERTISING: No circular, advertisement, letterhead or other matter or material, including the name of or referring to the Company or 
its policies, shall be printed, published or used in any way by General Agent unless it shall have been furnished by the Company or prior 
written approval has been granted by the Company. 

etion, any application for insurance 
14. REJECTIONS: The Company shall have at all times and without liab ility, the right to reject, at its disci 

without specifying the reason therefor. Should the Company, for any reason, refund any premium on any policies secured hereunder, 
General Agent shall repay on demand any commission or other benefit received on that premium and such obligation to repay shall be 
the full personal obligation of General Agent. The Company shall have the right to offset against any commission or compensation due 
General Agent hereunder any debts now due or which may become due at any time from General Agent, and these debts shall be a first 
lien against the compensation or commissions due General Agent under this Agreement, anything contained herein to the contrary not-
withstanding. The right to offset as defined herein shall apply to any compensation or commissions due to General Agent in General 
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General Agent agrees to execute and deliver and rees to 

Commercial Code of the state in which General Agent r esidese  as may be reasonably required from time o time by heeCont mpany in 
execute and deliver to the Company such nt shall 

connection with indebtedness of General Agent. it is expressly sslyCom understood ndc r toode,nandgno urthertSe puntysAgreemenit shall be required 
be sufficient Security Agreement to satisfy 
unless requested by the Company. General ref( 11 torinnth iand sAgreement is that no other security agreement or financing statement 

nt 
has been made covering any indebtedness General (d) The Company shall have a first and p riorCam Company shall have the rlight to deduct such indeb edness from any and all colonies now or 
and any supplement thereto, and p Y 
hereafter due General Agent u 3r anyc edits due or to bend come due General Agent n satisfaction nrywholeeorgintpart  to at Agent 

in ma 
ments made by General Agent Y provided, however, General Agent may 
edness of Genera Agent to the Company, in such order as may be elected by the Company,  
offset indebtedness of the Company to Gener al Age an hick has of time for payment of any )r of General bl'gation of GeneallAgent sslouhtl be ever, to p accrued in fav( 

remium remittances due the Company. granted by the Company, such extension shall not in any way affect any of the terms, conditions, or provisions of this Agreement or 

in any manner impair the liability of General Agent to the Company. or le with each (e) General Agent shall be jointly and severally o all monies duenand lieral abil itiest es under sent recruited uch gene al agent's contrac Te Company Company's 
tracted with the Company for the payment  
books and records shall be prima fac ie to become due Gen s collat-ceral Agentounts dfromleachfsuch general agent and all notes of each sns uch gen-
eral to the Company all amounts d 
eral agent in favor of General Agent. 

by the Company, General Agent agrees to furnish a bond satisfactory to the Company 
16. BONDING AND LEGAL ACTIONS: Upon demand  

to secure the faithful performance of his dutiesI  and ontbehalf of or inl con nection with any business of the Company, unless 
General Agent has no authority to institute g pris own acts or oceedings 

actions shall have been approved in and shall ba ythe or reimburse therCompany upon . General dem andshall any costs o expensesincu ed by the 
alleged acts at his own cost and expense p act of General 
Company when it is made a parry to any lawsu tole greatman th in which any suchndefense s conducted employ counsel to conduct the 
However, the Company may, if not satisfied w General ith  is in defense and any expense thus incurred shall be poti or hr  reimbursed and the Company  uagreenless si.n hw tingrto  bear t he exphe ense'ofesuch 
no way at fault or responsible for such laws 

litigation. harmless from Genera Agent shall indemnify and hold hCfZed, neg ligent , f fraudulent oraunfaithfullacts or om ssioncostss by  him,causes Phis employees oction and rghis 
resulting from or growing out of unauthorized,  
agents. 

the Home Office of the Company, provided, however, that the Company may, at its 17. PLACE OF PERFORMANCE: The place of performance for all monies due the Company by General Agent an d faddhessaregartllessyment of nof 
monies by the Company to General Agent shat{ be a s last 
option, discharge any city iich the Home Officerit s Iocatedn to General A •Any suito rt or litigation betty  in thecounty in arties which hte Homom e Office of the 

transact 

whether this is in the city in w arising from, based upon, or in any way connected with this Agreement shall be b-ought Com an is located at the time of suit. All of the terms, provisions and conditions of this Agreement shall be construed according to the 

laws of the State of Texas. transfer, assignment, hypothecation or pledge of any inter-
18. ASSIGNMENT: General Agent is expressly prohibited from making any sale, 

raved 

est whatsoever in this Agreement or any supplement sub  thereto or ect to any ex stiing or futu e an funds due or to bindebtedness of General Agent to the Cecome due hereunder unless exresslompany. 

by the Company in writing. Any assignment shall be 1 ion of such physical or 
DEATH OR DISABILITY: If General Agent should die or Company physicall yand neednot be  inor capacity incapa citatedn theegaltsense)tw co mmissionsthi s si   hennt r 

19• a ainst  mental incapacity to be within the sole discretion of the omp y 
in effect, the Company shall be authorized to offset any indebtedness of General Agent to the Company g ineral  credit balance  be 

ther eafter due General Agent, and any indebtedness shall ti charged he estate of General ainst Agenthe estate of t regardless o whether General Agent may 

paid to General Agent, it alive, or to the personal representative o is a have attempted to make some other disposition of such credit balance. 
nership or  

20. PA named as RTNERSHIP GUARANTEE: in event Genera Agent under this vAfgoeemeril partne rsporrl coifed partners, respectively, a pectively• that e eralfAgent 
cond 

understood, agreed and guaranteed by the undersigned individuals, 
tions of this Agreement shall be binding upon them severally aiid l asnaforesaiid General Agent  sin the same manner as hall give written notice to the Company 
Should the undersigned cease to be partners o partners 
within ten (10) days of such event and shall provide replacement signatories. 

it is  reed and 

21. CO 
RPORATE GUARANTEE: in the event General Agent under #khodlers of said corporeement is a ration which are j•oining in this Agreement, that all 

anteed by the individuals or entities, which are principal stockholders 



conditions of this Agreement shall be binding on them severally and jointly in the same manner as upon the corporation as a Genera! 
Agent. Should the undersigned cease to be principal stockholders in the corporation, General Agent shall give written notice to the 
Company within ten (10) days of such event and shall provide replacement signatories. 

22. TERMINATION: In the event General Agent violates any laws, rules or regulations of any applicable federal, state or city government, 
department or bureau having jurisdiction, or acts in such a manner as to affect adversely the business, good standing or reputation of 
the Company, or knowingly or systematically, directly or indirectly, induce or endeavor to induce any agent of the Company assigned to 
another agent to violate his agent agreement or terminate his relationship with such other agent or the Company or to violate any laws, 
rules or regulations of any applicable federal, state or city government, department or bureau or to induce or endeavor to induce any 
policyholder of the Company to discontinue the payment of any premiums on any policy, the Company shall have the right, at its sole 
discretion, to declare a complete forfeiture to the Company of any and all compensation due or to become due under this Agreement. 
"Induce;' as used herein, includes but shall not be limited to, the receipt by General Agent, directly or indirectly, of any compensation 
or financial benefit on account of any agent's violation of his agreement ortermination of his relationship with the Company orits agents 
or from any replacement policy of any policyholder of the Company who has been induced to discontinue the payment of any premiums 
or otherwise lapse or surrender any policies of the Company. The right of the Company to declare a complete forfeiture of any and all 
compensation as provided herein shall not be construed to preclude the Company's seeking and obtaining injunctive relief or pursuing 
any other remedies available to the Company for such breach or threatened breach, including, but not limited to recovery of damages. 

In the event General Agent fails to comply with any of the obligations contained herein, this Agreement may be immediately termi-
nated by the Company by written notice to General Agent, such notice of termination to be effective on the date specified therein. Fore-
bearance or neglect on the part of the Company to insist upon the performance of any part of this Agreement or to declare a forfeiture 
or termination shall not be deemed to constitute a waiver of such rights and privileges. 

This Agreement shall terminate automatically upon the death of General Agent, and this Agreement may be terminated without cause 
at any time by either party by giving to the other party thirty (30) days written notice of termination, which notice shall be delivered either 
personally or mailed to the last known address of the other party. 
Upon termination of this Agreement, General Agent or his legal representative shall immediately deliver to the Company all materials 

and supplies belonging to the Company and shall immediately pay in cash to the Company all sums then due; if such sums are not paid 
to Company within 180 days of effective date of termination, the Company shall have the right, at its sole discretion, to declare a com-
plete forfeiture to the Company of any and all compensation due or to become due under this Agreement. The right of the Company to 
declare a complete forfeiture of any and all compensation as provided herein shall not be construed to preclude the Company's pursuing 
any other remedies available to the Company for collection of the indebtedness of General Agent. If any indebtedness due the company 
from General Agent by reason of this Agreement is placed in the hands of an attorney for collection, or is collected through a probate 
court, bankruptcy proceeding, or assignment for the benefit of creditors, then General Agent agrees to pay an additional sum equal to 
ten percent (10%) of said indebtedness therewith, as attorney's fees. 

23. NOTICE: Any notice pertinent to this Agreement shall be deemed given if delivered personally or mailed to the parties at their respective 
addresses as follows: 
If to the Company: Transport Life Insurance Company 

714 Main Street 
Fort Worth, Texas 76102 

If to General Agent: (Last address shown in General Agent's file) 

24. FULL AND COMPLETE AGREEMENT: The foregoing, together with all Supplements, Commission Schedules and Amendments hereto, 
constitutes the full and complete Agreement between the Company and General Agent, and any and all negotiations, discussions, 
understandings or agreements heretofore entered into between the Company and General Agent are hereby declared to be superseded 
by this Agreement; provided, however, that this provision shall not affect any commissions due orto become due, liabilities, liens, exist-
ing claims or other rights and obligations of the parties hereto arising out of or connected with any prior contract between the Company 
and General Agent. It is expressly understood that no change in this Agreement and in the Supplements thereto shall be valid and 
enforceable, and there is no consideration to support any change, unless such change is made pursuant to authorization contained 
herein or unless such change is reduced to writing and signed by the Company. 

IN W11TNESS WHEREOF, this Agreement is executed in duplicate this  412,_;Z1   day of  ,,;,-/41   , 
19   , and when approved by Transport Life Insurance Company and the Appointing General Agent, shall be effective for all purposes as 
of that date. 

TRANSPQRT LIFE IN USN 
General Agent (please print) / 

//I-

BY: X  BY: 

. Street Address 

City, State, Zip 

t 

E COMPANY 

APPROVED  -

License Number(s) Appointing Agent 

Social Security / Federal I.D. Number 

Form 80457 (1/86) 



TRANSPORT LIFE INSURANCE COMPANY 

COMMISSION SUPPLEMENT 

NAME /•-lC•/J.•• •t•,4 /•S • ! GSG/•  

This Supplement to the Agent/Broker Agreement, dated  9•'• 
heretofore entered into by the parties, shall supplement the terms of said 
Agreement and any supplement thereto. In the event of any inconsistency or 
conflict between this-Supplement and the Agreement and any supplements thereto, 
this Supplement shall control. In all other events, the said Agreement and 

supplements shall be fully binding: 

COMMISSION SCHEDULE 

Plan or Policy 

North American Consumer Alliance 

Home Health Care Plan (#10869) 

Percent of Commissionable Premium 

Policy Years 1 2+  

Ages 55-59 80 17 
Ages 60-64 80 17 
Ages 65-69 75 17 
Ages 70-74 70 17 
Ages 75-79 65 17 
Ages 80-84 55 17 

Applications submitted on the above-listed plan or policy shall be subject 

to the commission. schedule on and after the date shown below. Commissions 
shown above shall be reduced by any commissions paid to agents assigned to 

Agent/Broker. 

TRANSPORT LIFE INSURANCE COMPANY 
rJ^ 

By  
Effective Date Vice President ̀  

80459 LV4 GRP (Rev 2/89) I 
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CONSECO SERVICES, L L C 
11815 N. Pennsylvania St—t 

CONSECO SERVICES, L L C 
11815 N. Pennsylvania Street 
Carmel, Indiana 46082 

T77i .,.-. a.+ <.--

TEL 3x7.817.6ioo 

Senior Health Care Insurance Services LTD, LLP 
John P Hanson 
2202 Timberloch Place #125 
The WQQdlands, TX 77380 

Re: Welcome to Conseco Health Insurance Company 
Agent Number 89380 

Dear John 

•1 

1i 

CONSECO 

1= 

4 

t• 
7, 

March 9, 2004 

Congratulations' Yog hew ipned the most successful sales team in Ameneal Wa ara ayEited 
about our future together and look forward to a mutually rewarding relationship It is our privilege 
having you as a member of our successful sales team 

Please note the agent number and referenced company(s) above This is your personal agent 
number and should always be used when corresponding with the home office and on New 
Business Transmittals You were appointed in TX and your effective date is 03/02/2004 

A website has been created to provide you with access to your commission information, pending 
business detail, and other pertinent information Please sign on to bizlink at 
www consecobizlink cam If you have any questions regarding biz!ink, please call 1-800-888-4918 
extension 2269 

We are dedicated to providing products and services of outstanding quality and value t0 our 
policyholders and sales partners If you have any questions, please do not hesitate to give our 
Customer Service Department a call at 

Conseco Health Insurance Company 888-754-3406 

Sincerely, 
Agency Administration 

ee Pinnacle Financial CCRM4S 
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CONSECO Marketing, L.L C 
HTPAA 

CONSECO Marketing, L.L C 
HI PAA 
P.O. Box a039 
Carmel, Indiana 46o8z 

John P Hanson 
2202 Timberloch Place #125 
The Woodlands, TX 77380 

Dear Business Associate 

TEL 317.817.6ioo 

March 9, 2004 

The Health Insurance Portability and Accountability Act ("HIPAA") of 1996 (also known as the 
Kennedy-Kassenbaum Bill) P L 104-191 requires all covered entities to achieve uniform national 
health data standards and health infai oration privacy As part of this, it includes formalizing the 
manner in which a covered entity ensures that policyholder and health care consumer's individual 
identifiable health information is private and secure 

Maintaining policyholder protected health information has always been a goal of Conseco 
Marketing, L L C Asa result of HIPAA, we are now required to ensure that all Sales 
Representatives (known as Business Associates under HIPAA) ensure1hat protected health 
information is private, and that our Business Associates adhere to the same standards for 
protecting information as Conseco Marketing, L L C 

The enclosed Addendum to your Sales Representatives Agreement or Licensed Only 
Acknowledgment defines and details the use and disclosure limnations:pertaining to Business 
Associates and protected health information These requirements comply with Conseco 
Marketing L L C's st@ndsrds fQr safe guarding policyholder protected health information as 
mandated by HIPAA You will also be receiving Additional communications titled "HIPAA Every 
Day" to assist you 

Please take a few moments to review the Addendum and attach it to your Sales Representatives 
Agreement or Licensed Only Acknowledgment for future reference We have also included a 
Question and Answer Sheet (Q&A) for your information 

Conseco Marketing, L L C greatly values the relationship we have with you, our Business 
Associate Should you have any questions regarding our privacy practices or the Addendum, 
please contact our Agent Services Department The telephone numbers are listed in the attached 
Q&A 

Sincerely, 

Conseco Marketing, L L C 
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Step up' 
vivar, U. 

Step up` 

Health Insurance Portability and Accountability A`bt 
ADDENDUM TO j 

Sales Representatives Agreement or 
Licensed Only Acknowledgment 

R 

THIS ADDENDUM ("Addendum") (and Attachment A) is effective April 14, 2003 an(•- made a 
part of (SaIe!"•R••re ent Lives Agreement) or (Licensed Only Acknowledgment) ('Agreemerit") by and 
between  •f'•,/1c+(1••  ("Business Associate') and Conseco Marketing, L L C 
("Company' 

Purpose Company and Business Associate have entered into an Agreement whereby Company and 
Business Associate may create, receive, use or disclose certain Protected Health Information (PHI) as 
defined below The Health Insurance Portability and Accountability Act (HIPAA) prescribes how an 
individual's PHI may be used and disclosed To assure compliance with HIPAA, Company and Business 
Associate agree to the following terms and conditions as applicable 

1 Definitions. For purposes of this Addendum, the following terms shall have the designated 
meanings Terms used, but not otherwise defined, in this Agreement shall have the same meaning as 
those terms in 45 CFR 160 103, 164 304 and 164 501 

(a) Business Associate shall mean the same as defined in 45 CFR 160 103 Business Associate 
shall include its directors, affiliates, and employees 

(b) Designated Record Set shall mean a grQug Qf records maintaincd by Qr fQr QQmppay that Is 
the enrollment, payment, claims adjudication, and case or medical management record 
systems matntairied by or for a health plan, or used, in whole or in part, by or for Company 

to make decisions about individuals As used herein, the term "Record" means any item, 
collection, or grouping of information that includes Protected Health Information (PHI) and 
is created, maintained, collected, used or disseminated by or for Company 

(c) Individually Identifiable Health Information shall mean information that is a subset of health 

information, including demographic information collected from an individual, and (1) Is 
created or received by a health care provider, health plan, employer, or health care 
clearinghouse, and (2) Relates to the past, present, or future physical or mental health or 
condition of an individual, the provision of health care to an individual, or the past, present, 
or future payment for the provision of health care to an individual, and (i) That identifies the 
individual, or (u) With respect to which there is a reasonable basis to believe the information 
can be used to identify the individual 

(d) Privacy Standards shall mean the Standards for Privacy of Individually Identifiable Health 
Information, 45 C F R Parts 160 and 164 

(e) Protected Health Information PHI shall mean Individually Identifiable Health Information, 
that is transmitted or maintained in any form or medium PHI shall not include education 

records covered by the Family Educational Right and Privacy Act, as amended, 20 U S C 
51232g(a)(4)(b)(iv) 

(f) Secretary shall mean the Secretary of the Department of Health and Human Services or his 
designee 

Security Incident shall mean the attempted or successful unauthorized access, use, 
disclosure, modification, or destruction of information or interference with system 

opnratmns in an information system 

2 Use or Disclosure of Protected Health information. Business Associate shall not use or further 

disclose PHI created or received on behalf of or from Company in any manner other than as permitted 
or required by the Company, or as permitted or required by law 

(9) 

HIPAXAA-ST Page 1 of 3 03.2003 
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3 Safequards Against Misuse of Protected Health Information. Business Associate agrees to use 
appropriate safeguards, including the implementation of administrative, physical aril technical 
safeguards, to prevent the use or disclosure of PHI other than as permitted or required by the 
Company 

4 Reporting of Impropo Uses or disclosures of Protected Health Information. Business 
Associate agrees to report to the Company, within five (5) days of becoming aware; any use, 
disclosure of PHI not permitted or required by the Company Business Associate further". agrees to 
report any security incident occurring after April 20, 2005 involving PHI within five (5) days of 
becoming aware of such security incident, pursuant to 45 C F R § 164 314(a)(2)(i)(C) 

5 Agreements by Third Parties. Business Associate shall enter into a written agreement with any 
agent or subcontractor that will have access to PHI diet is received from, or created or received by 
Business Associate on behalf of Company pursuant to which such agent or subcontractor agrees to be 
bound by the same restrictions, terms, and conditions that apply to Business Associate pursuant to 
this Addendum with respect to such PHI 

6 Third-Party Rights. The terms of this Addendum are not intended, nor would they be construed, to 
grant any rights to any parties other than to Business Associate and Company 

7 Access to Protected Information. If and when requested by Company on behalf of an individual, 
or the individual's personal representative, Business Associate agrees to make such information 
available to Company within fifteen (15) days of receipt of the request, to enable Company to fulfill its 
obligations under 45 CFR 154 524 

8 Availability of Protected H-ealth Information for Amendment. "Business Associate agrees to 
respond to Company within thirty (30) after Company's receipt .of the individual or individual's 
personal request to amend Designated Record Set. to enable Company to fulfill its obligations under 
45 CFR 164 526" 

8 Accounting Rights Within thirty days after receipt of notice by Company of a request for an 
accounting of a disclosure of PHI, Business Associate and its agents or subcontractors shall make 
available to Company the information required to provide an accounting of disclosures to enable 
Company to fulfill its obligations to provide such accounting as required by 45 CFR Section 164 528 

Business Associate agrees to implement a process that allows for an accounting to be collected and 
maintained by Business Associate and its agents or subcontractors for at least six (6) years prior to 
the request, but not before the April 14, 2003 HIPAA compliance date At a minimum, such 
information shall include (i) the date of disclosure, (u) the name of the entity or person who received 
PHI and, if known, the address of the entity or person, (iii) a brief description of PHI disclosed, and (iv) 
a brief statement of purpose of the disclosure that reasonably infgrm5 the individual of the 68315 for 
the disclosure, or a copy of the written request for disclosure 

An accounting for disclosures made under the following conditions is not required 
■ disclosures to carry out treatment, payment, or health care operations, 
■ disclosures to individuals of PHI about them. 
■ disclosures made pursuant to an authorization 

In the event that the request for an accounting is delivered directly to Business Associate or its agents 
or subcontractors, Business Associate shall within five (5) days of a request forward it to Company in 
writing It shall be Company's responsibility to prepare and deliver any such accounting requested 

10 Confidential Communications Requirements, Company must permit individuals to request, 
and must accommodate reasonable requests by individuals, to receive communications of PHI by 
alternative means or at alternative locations Business Associate hereby agrees to immediately 

communicate any request by the individual to the Company and Company will advise Business Associate 
as to the how to accommodate the request 

HIPAA-AA-ST Page 2 of 3 03.2003 
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11 Availability of Books and Records. Business Associate herebv agrees to makeits internal 

11 Availability of Books and Records, Business Associate hereby agrees to make~ its internal 
practices, books and records relating to the use and disclosure of PHI received from, orc'created or 
received by, Business Associate on behalf of Company, available to the Company, or at the rd4uest of the 
Company to the Secretary, in a time and manner designated by the Company or the Secretary, for 
purposes of the Secretary determining Company's and Business Associate's compliance with=the Pnvacy 
Standards or this Addendum b 

12 Effect of Termination. Upon the termination of the Agreement for any reasoA, Business 
Associate will return to Company, or at Company's direction, destroy all PHI created, received vn behalf of 
or received from Company that Business Associate maintains in any form, recorded on anytmedium, or 
stored in any storage system, unless said information has been de-identified and is no ̀ longer PHI 
Business Associate shall remain bound by the provisions of this Addendum, even after termination of the 
Agreement, until such time as all PHI has been returned, de-Identified or otherwise destroyed as provided 
in this section 

13 Termination of Contract. In addition to any other rights Company may have in the Agreement, 
this Addendum or by operation of law, Company may immediately terminate the Agreement If Company 
determines that Business Associate haS violated a material term of this Addendum 

14 pata Security, Business Associate hereby represents and warrants that it will utilize its 
commercially reasonable efforts to implement technical and physical safeguards and policies and 
procedures to protect and safeguard Protected Health Information 

15 Breach. If the Business Associate materially breaches or threatens to breach its obligations under 
this Agreement, Company shall have the right, in addition to such other remedies which may be available 
to it, to injunctive relief enjoining such acts or attempts, it being acknowledged that legal remedies would 
be Inadequate 

16 Indemnification. Business Associate agrees to indemnify and hold Company, its directors, 
officers, employees and affiliates harmless, for any damage, loss, or liability (including criminal or trod 
penalties, court costs, reasonable attorneys' fees, the cost of enforcing this indemnify provision and costs 
incurred by Company as a result of an audit or investigation by the Secretary, or any other governmental 
official or department) arising out of or resulting from the unauthorized use or disclosure by or through 
Business Associate of Protected Health Information and Nonpublic Personal Information or any other 
violation of this Agreement 

17 Amendment. Business Associate and Company agrees to take such action as is necessary to 
amend this Addendum from time to time as is necessary for Company to comply with the requirements of 
HIPAA and any other applicable federal or state statute or regulation required governing -privacy and 
security of Information 

18 Governing Law. This Agreement shall be governed by the laws of the State of Indiana Any 
ambiguity in this Addendum, and/or any conflict between this Addendum and the Agreement to which it 
is attached, shall be resolved in favor of a meaning that permits Company to comply with HIPAA and any 
other applicable privacy and security of information statute or regulation 

WHEREOF, the parties agree to the provisions of this Addendum as it pertains to your Agreement with 
Conseco Marketing, L L C 

rATTACHMENT q 

Post Sales ServicC Business Associate agrees to provide reasonable post sales service to policyholders 
of policies and exert its best efforts to promote the interests of the Company or Conseco Companies ) 

HIPAA-AA-ST Page 3 of 3 63.2003 
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CON6ECO. 
(Seep up' 

Compensation Schedule 

Attached to and part of Sales Representatives Agreement,- 
J 
V 

between 

Conseco Marketing, L.L.C., a Conseco Company 

and 

Last Name First Name Middle Initial 

1 Insurance Company Conseco Health Insurance Company 

2 Sales Representatives Designation. Level 50 

3 Control Date. 2101104 Control Date is the date on which Company put this Schedule into effect and continues 
until superseded by a Compensation Schedule (Schedules) with a later Control Date 

4 Schedule. This Schedule shall supplement the terms, provision, and conditions of the Agreement to which it is 
attached In the event of any inconsistency or conflict between this Schedule and the Agreement, this Schedule 
shall control In all other events the said Agreement shall be fully binding 

We shall pay you the commissions specified in this Schedule as compensation in full for all services performed 
and for all expenses incurred by you and your agents You agree to accept the rate of commissions set forth in 
this schedule on premiums paid in cash to us on polices sold by you personally or by your agents on applications 
bearing your name or your agents' names 

Commissions shall not be allowed on premiums waived or commuted by reason of death, disability or policy 
options On policies on which one or more annual renewal year premiums are paid in advance, commissions 
shall accrue only as such premiums otherwise would have become due Commission is not payable with respect 
to any premium generated through a rate increase implemented by us 

The maximum commissions provided in your Schedule will be reduced by the amounts which we are requested 
to pay directly to your appointed agents 

All commission with respect to business produced by sub-agents, shall be payable by us directly to you It is 
your sole responsibility to perform under the terms of any subagents agreements and our payment of 
commission to you as provided for herein shall fully discharge us from any liability to a sub-agent 

Compensation may be adtustod on premiums which in the opinion of the Company, in its sole discretion, 
originate from the values from other policies of the Company or other Companies affiliated with Conseco 

Marketing, L L C 

CHIC Med Supp P1O050 3/08/04 
Page 1 of 3 
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5 Compensation 

CONSECO SOLUTIONS  
CONSECO SOLUTIONS  

For the States of 

AL, AZ, CA, CO, DE, IL, IA, KS, KY, LA, MD, MT, NE, NV, NH 

NM NC OH OK PA, SC, SD, TN, uT, V , , , , A, WY' F 

PLAN DESCRIPTION FORM AGES 1ST YR YRS 2-6 YRS; 7+ 

MEDICARE SUPPLEMENT 1950 65 375% 1875% 4 5,•/0 

0 

66+ 235% 23.5% 45% 

For the Slate of Indiana  

PLAN DESCRIPTION FORM AGES 1STYR YRS 2-6 YRS 7+ 

MEDICARE SUPPLEMENT 1950 All 245% 245% 0% 

FdF the State of Mtchid'an 

PLAN DESCRIPTION FORM AGES 1ST YRS 2-3 YRS 4+ 

MEDICARE SUPPLEMENT 1950 All 35% 35% 45% 

For the Static of Nerth Dakota and Oregon  

PLAN DESCRIPTION FORM AGES YRS 1-3 YRS 4-6 YRS 7+ 

MEDICARE SUPPLEMENT 1950 All 235% 235% 4 5% 

For the State of Texas  

PLAN DESCRIPTION FORM AGES 1st YR YRS 2-7 YRS 8+ 

MEDICARE SUPPLEMENT 1950 65 375% 1875% 45% 

66+ 225% 225% 45% 

For the Slate of West Vvpmla 

PLAN DESCRIPTION FORM AGES istYR YRS 2-5 YRS 6+ 

MEDICARE SUPPLEMENT 1950 All 245% 245% 45% 

For the State of Wisconsin  

PLAN DESCRIPTION FORM AGES 1st YR YRS 2-6 YRS 7+ 

MEDICARE SUPPLEMENT 1950 

CHIC Med Supp 1`10050 V08104 

65 315% 21% 45% 

66+ 235% 235% 46% 

Page 2 of 3 
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For the State of Arkansas 

PLAN DESCRIPTION FORM AGES 1st YR YRS 2.6 YRS F +  

PLAN DESCRIPTION FORM AGES 1st YR YRS 2.6 YRS 7+ 
tr 
r-

MEDICARE SUPPLEMENT 1500 65-69 225% 225% 4 59n• 
70-74 125% 125% 4 5j9 
75-79 75% 75% 35-4 
80+ 45% 45% 35% 

For the State of Florida ; 
3 

PLAN DESCRIPTION FORM AGES 1stYR YRS 2-6 YRS.I-Tv 
Q, 

MEDICARE SUPPLEMENT 1500 All 225% 225% 45% 

For the State of Georgia, Idaho, Missouri 

PLAN DESCRIPTION FORM AGES 1st YR YRS 2-6 YRS 7+ 

MEDICARE SUPPLEMENT 1500 55 375% 1875% 45% 

60* 22 5% 22 5% 4 5% 

For the State of Maine and Vermont  

PLAN DESCRIPTION FORM AGES 1st YR YRS 2-6 YRS 7+ 

MEDICARE SUPPLEMENT 1600 65 a 69 326% 32 61/o 4 5°/u 
70-75 225% 225% 45% 
76-79 13% 13% 45% 

80+ 85% 85% 45% 

Notes for Medicare Supplement  

i The Part B Deductible is non-commissionable (plans C & F only) 
2 The Policy Fee (if applicable) is non-commissionable 
3 Conversions from another company's Medicare Supplement to a Conseco Health Medicare Supplement will pay 

renewal commission only 
4 Conversions from another Conseco Company's Medicare Supplement, other than a Conseco Health Medicare 

Supplement, to a Conseco Health Medicare Supplement will pay the following commissions 
YRS 1-6 YRS 7+  

16% 35% 

5 Conversions from a Conseco Health Medicare Supplement to a different Conseco Health Medicare Supplement, 
1st year and renewal commissions will be paid on the incremental premium based on the reduced commission 
percentages above to the replacing agent and original agent will continue to receive commissions on original 

policy's premium 
6 Vesting, Commi§s&o afe ve3tad for (h6 policy yeafs shown and shell be due Representative on promlumc 

received following termination of Sales Representatives Agreement as follows 

a You or your legal successors, administrators, executors, heirs or assigns shall have the vested right to continue 
to receive all commission payable under this Schedule, except that if commissions in any consecutive 12 month 
penod are less than $250 00, then all commission payments will cease 

b If we terminate this Agreement for cause; no further cgmmn i gign shat) be payable to you and forfeited renewal 

commissions will not be applied against any money you owe us 

CHIC Mad Supp P10686 3108104 
Page 3 of 3 
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Compensation Schedule 

R. 
-   ,,..,l". 

CON S'ECO. 
SI!cp up` 
t, 
y 
F 

Attached to and part of Sales Representatives Agreement 4, 
!l 

between 

Conseco Marketing, L.L.C., a Conseco Company 

and 

Last Name First Name Middle Initial 

1 Insurance Company Conseco Health Insurance Company 

2 Sales Representatives Designation Level 50 

3 Control Date 05101101 Control Date is the date on which Company put this Schedule Into effect and continues 
ugid superseded by a CompegsgLon Schedule (Schedules voth a later Control Date 

4 Schedule This Schedule shall supplement the terms, provision, and conditions of the Agreement to which it is 
attached in the event of any inconsistency or conflict between this Schedule and the Agreement, this Schedule 
shall control in all other events the said Agreement shall be fully binding 

We shall pay you the commissions specified in this Schedule as compensation in full for all services performed 
and for all expenses incurred by you and your agents You agree to accept the rate of commissions set forth in 
this schedule on premiums paid in cash to us on polices sold by you personally or by your agersts on appliesbont 
bearing your name or your agents' names 

Commissions shall not be allowed on premiums waived or commuted by reason of death, disability or policy 
options On policies on which one or more annual renewal year premiums are paid in advance, commissions 
shall accrue only as such premiums otherwise would have become due Commission is not payable with respect 
to any premium generated through a rate increase implemented by us 

The maximum commissions provided in your Schedule will be reduced by the amounts which we are requested 
to pay directly to your appointed agents 

All commission with respect to business produced by sub-agents, shall be payable by us directly to you It is 
your sole responsibility to perform under the terms of any sub-agents agreements and our payment of 
commission to you as provided for herein shall fully discharge us from any liability to a sub-agent 

All riders shall have first year and renewal commissions equal to the commission and payment duration of the 
base plan of insurance unless othewwse specified by us 

Compensation may be adjusted on premiums which in the opinion of the Company, in its sole discretion, 
originate from the values from other policies of the Company or other Companies affiliated with Conseco 

Marketmg, L L C 

CHIC EZ0050 05-01-01 
Page 1 of 2 
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5 Compensation 

CONSECO SOLUTIONS 

Service Fees 
PLAN DESCRIPTION FORM 1ST YR YRS 2-10 Y•R1+ 

3 
LIFE PLAN' 5002 110% 4% 2% 

'Cl 

Riders 
CHIC — 8037 Waiver of Premium 
CHIC — 8038 Accidental Death Benefit 
CHIC — 8039 Accelerated Death Benefit 

• Not all plans and provisions are available, please check approval listing for availability in your state 

Notes for Life Plan  

1 Policy Fee is commissionable 

6 Reinstated Policies and Converted Policies I f a lapsed policy is reinstated within two months of date of 
lapse, the commissions to be paid to you shall be the same as for a renewal of such policy If the reinstatement 
of a lapsed policy occurs after two months from date of lapse, no commissions shall accrue to you unless such 
reinstatement is accomplished by you or your agents Reinstatements commissions are paid in accordance with 
the compensation schedule in effect at the Ume of reinstatement Commission on rewriting, replacement, or 
conversion of one form of policy to another (lapsed or surrendered policies) may be quoted by us on applications 
received by us or as indicated within this schedule 

6 Vested Renewal Commissions The Service Fees shown are payable only while this contract is in force and 
you are an active Agent with of this company Commissions are vested for the policy years shown and shall be 
due Representative on premiums received following termination of Sales Representatives Agreement as follows 

a You or your legal successors, administrators, executors, heirs or assigns shall have the vested right to continue 
to receive all commission payable under this Schedule, except that if commissions in any consecutive 12 month 
period are less than $250 00, then all commission payments will cease 

b If we terminate this Agreement for cause, no further commission shall be payable to you and forfeited renewal 
commissions will not be applied against any money you owe us 

CHIC EZ005005-01-01 
Page 2 of 2 
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.r. 

SENIOR HEALTH CAPE 

CONSECO MARRITL1rGt L.L.C. CON'T'RACT APPLICATION 
Fltase ehork applicable compvnyjlq 

Q Conaeeo —Malty Absiaaaex Conymny (CAAC) Q Consem Senior Health Insurance Company (CSMC) (• & On 
XConsxo Health Insurance Company (CHIC} ❑ Wuhrnmon Neunnrt rife !ten . . r . n. +n. n   _ ... 
, r.anseca Anaenty Assurteoe Compony (CAAC) Q Conseoo Savor Health EWuraoce Company (CSMC) •(,',, O N & R C O., 

Conoco He2lth Instoanoe Conpa'ty (CHIC) Q Washington National Ufa lnarannoe Co,opary(wN1C) Q  Corxco Lft laairaticc Caorpa, k-7 W  

TYPE OR tPRINT ALL INFORMATION CLEARLY 
J Name _ O( ,,J + I . v -$6A)  

PAGE 05 

Social Seeurlty. 

ULP 
Corporation Name: 

Birth Dat1e ` - 

Home Address' 

Ciro 
Rome Phone: 

Fax Number: 

A11aaJOther Names: 

Appointment Type: 0 Individual R Corporate Tax ID• 

St1• C-,F— 5•,• v 1 C•F--5•TD, I L..  

Madang Preference: ❑ Home ® Business 

Illusiness Address, a• a7• /!'!ICS L?t' A 0,1.2.r 

State= Zip= city.  TN6 /Aa1 ,1A1Ds state: -7K  up. 773d6 
Busiueas Phone• (  

&Mall  4 4it6,0e-.5(A 5 P-. . "oril 
For which states do you wish non-resident appotutment3? 

k4dh WFY ofc+s'rrnr &liens, fewt tsgwrvdfor nortnssi$snf appatha m jar ileekh 

rrors and omrsslons coverage? 2 Yes or ❑ No If yes, please provide name of tamer and amount  

BACKGROUND—Please provide a complete e,rplanatlon of any "yes" answers on a separate sheet: y,a w aao/st,4,=, 

!.Have you ever had your insurance license or securities license suspended or revoked or have yott ever had any applicatloa 
for an insurance license denied by any Insurance department? © Yea or X No 

2.Rave you ever pled guilty oy nolo contanderu to or bm in found gouty of a felony or s erliisd indtidivg hai not lrmited to 
crimes involving dishonesty, breach of trust, or a violation of any federal law or are you now under indictment? 

❑ Yes or ® No 

3.Have you ever had a complaint filed against you with an tnsuraace department, NASD or other regulatory agency or do you 
anticipate one being flied or have you ever been terminated by any company for cause? ❑ Yea or 1= No 

4.Are you at the present time ttivolved in any litigation or are there any unsatisfied Judgments or 11038 (including state or 
feagral tax liens) against you? ❑ Yes or No 

5 Do you owe au insurance company or other person for any premiums collected or money advanced? ❑ Yes or ® No 

6. Has any company or other person aUeged that it has not received premiums or other monies due such company or Mon 

from you' Cl Yes ' or No 

CONDITIONS AND AGREEMENTS 
I have thoroughly reviewed this application and have answcted all q,icsnom to the beat of my knowleigq, By nlpling bciow, l hereby Mint to all limns oat forth above 2nd 
Wt tb a1i maiitut let forth below 1 hereby agree that if and when artyor all of the companies Issue to me ary Selee Represerltativo Agreemetlt(s) and Addenthim(a) for which 
I hereby apply. I will be bound by such Agreement(s) and Addeeidumi(a). I undetsiand that my superman office has eeppaatcimcn forms of Use Agreement(s) and Adendutn(a) on 
file and 1 have had the opportunity to review such Agremnents and Addeadom(s} SUbm,tting to U,c company any Ifirllcanon for an i isurAnoc policy or annuiry contract shell 
constitute my agrcement to such Agreetrtont(a) and Addeiidorn(a), and all of the tt:mu, conditions, and provisions set fork therein t acknowledge that by signing this Contract 
Application and by subrrurzing any such inwrancc application for an rnetnanoe policy or AMUtty contract, t have so agreed to the Agreenmt(s) and Addendint(a) and no 
further signuane by me shall be nh----ry 
FOAM W 9. 1 hereby certify that 
(1) The payee's TIN is correct, 

(3 )• ?144 g4yst Id efll QUCftCi tQ bg£l:•p witbhDldalg ties E8 f,lltlra to r•bi( uubaCei ind dtvtdertd ,ncame, 
•(Nott You mrtat mark ad #1 .fyvrr are mbJed to bai:*up wdnkkaUDO (3.) The payed fs s U.S, person 23UEMI 

I have executed this Contract Application as evidence of the cndetstardutg, aoeeptanee and consult of its terror, and 1 agree that l will not solicit buam= int3l I recei%c 
notification from the Company thus admowl nt has teats approved. I undmund that, as a pan of its approval procesa, the Company tiny obtain an investigative 
eonsamer report which will . m • • • r.- _ • ng my character, Senora! repunnon, credit history, personal ebaracteriaocs and made of living 1 hereby authors= the 
Company to obtain such ■ 

Applicant Signature ;  e- 4111, •.tr• Date' 
11  
TO BE COINIF ' ED '. Y TIKE LMI O/FI MOc 
IMOIFMO 

Signarure 

New Agent reports directly to # rr S _ ent No 

Contract Level for appointed agent. 

\CAAC — CSHIC -- CLI __ 

rte S 

CHIC'  lere-liv 
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SERVICE ACREEMYNT 

This contract sets out an agreement between ConsG• h'larlceti-a, LLC (the Company), and 
G (the Agent). The purpose of the agreement is to define a program whereby the 

icing Agent for active insurance policies with the various 
Agent w ip'provide support and get as the Sery  
Conseeo companies. 

Agent will call or. and support the needs of the polleyowners whose contracts are given to the ,Agent_ The 

servicing activiti and it include ccludee cannot tpmvide information to athird party for purpose sansactions on  of. selling ano he 
under both OLD fully licensed as mandated by the regulations of the various state 
company's products.] The Agent must be  
jurisdictions of the policy owners. 

The Company will assist the Agent with the appropriate information needed to service these policies. The 
Co=any reserves the right to discontinue this program at any time by notification to the Agent, in writing, of 

such intent. 

Agent understands and agrees that it is perforting the services for the policyownet on behalf of the Conseco 

companies and that the poiicyowner is t ees to abide b theprovisionsmontaincd m Exhibit  Aprotect • policyowners 
Protected PIealth Information, Agent agrees by 

You agree that any and all "Nonpublic Personal Information" obtained by you on behalf of ar frorn the 
Company or any Cor)seco Company in the performance of your duties and obligations under this Agreewerit 
shall be used by you only as necessary to flifill your obligations under this Agreement and shall not be 
disclosed to any other person, unless speCiiically authorized 'aA writing by the Company, any Conscco 
Company, or the person who Is the subject of the "Nonpublic Personal Inforrnari.on-" or as otherwise permitted C 
C law. }tau agree to establish physical,electronic, and administrative procedures to protect the security and 

confidentiality of "'Nonpublic Personal Information." 

"Nonpublic Personal informati&' has the meaning set .forth in section $09 of lie GrammL Leeach- Act 
(P.L.106-102) and any federal and state laws and regulations roar implement that Act and includes oru ra not 
limWed to name, address, and financial ca health information of a policyholder, insured, app t, P sp 

This Agreement may ba terminated at. any time on written notice to the Agent_ In the event the Company 
terminates this Agreement f& cause, the Agent's account would be immediately divested in addition to any 

other actions deemed appropriate by the Company. 

Agent agrees not to make disparaging remarks about tte Company or any of its products or representatives. 

''h'is Agreement shall not be construed to create the relationship of employer and employee between the 
Company and you. You shall be considered an independent contractor. You shall be free to exercise 
independent judgment as ,* the time and place of performing all acts authatized under this Agreement. 

You agree to conduct your activities in a professional manner and in accordance with all laws and regulations in 
fore in the states in which you service any Conseco Company's products and you fvr;l,er agree to abide by all 
present and future decisions and instructions issued by the company and any Conseco COmParry. You agree to 
adlberc to and subscribe willingly to Conseco's Corporate Code of Conduct, which goes beyond minimum legal 

requirements, and the following Standards of Conduct: 

PAGE 02 
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IVIML AVOID all high-ptrssure tactics. 

PAGE 03 
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rCONSECO 

I WILL engage in active and fair competition. by not making any disparaging remarks about any other 

agent or insurer. 

I WILL NOT misreprese:lt any policy benefit, condition or limitation. 

I WILL NOT replace or change any existing policy. 

I WILL clearly disclose all policy conditions, exclusions and limitations to my clients. 

I WELL AV011) participation in any conduct that would bring dishonor upon either my profession, the 

Company, or any Conseco Cornpany. 

Agent,llas no autaority to sell, solicit or negotiate Conseco insurance policies without entering into a new 
Consczo .Varketing, I I,C Sales Representativo Agreement and the required appointment with the Company. 

Sp-RV'ICLNG AGENT 

SA (Rev 5)04} 

CONSECO MARKETL TG, L.L_C 
(A Consece Company) 

•• Agreement Date 
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Exhibit A 

PAGE 04 
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1. pefinitions. For purposes of this Exhibit A, the following terms shall havo the designated meanings. 
Temtts used, but not otherwise defitred, in this Agreement shall have the same meaning as those terms in 45 
CFR 164,103,164.304 and 164.501. 

(a) Designated .Reeard Sat shall mean a group of records maintained by or for Company that is the 
enrollment; payment, claims adjudication, and case or medical management record systems 
maintained by or for a health plan; or used, in whale or .in part, by or for Company to make 
decisions about individuals. As used herein, the term, "Record" means any item, collection, or 
grcuping of informatior, that includes Protected Health Information (PHI) and is maintained, 
collected, used or disseminated by or for Company. 

(b) individually Identifiable Health Information shall mean information that is a subset of health 
information, including demographic information collected .fmrn an individual, and: (1) Is created 
or received by a health care provider, health plan, employer, or health care clearinghouse; and (2) 
Relates to the past, .present, or future physical or mental health or condition of an individual; the 
provision ofhealttr care to an individual; or the past, present, or future payment for the provisior of 
health care to an individual; and (i) That identifies the ir►dividual, or (ii) With, respect to which 
there is a reasonable basis to believe the information can be used to identify the individual. 

(d) .Rrfvacy Standards shall mean the Standards for Privacy of. Individually Identifiable Health 
Information, 45 C.F.R. Parts 154 and 164. 

(e) ' Prowled Health Information M sball mean Individually Identifiable Health Information, that is 
transmitted or maintained in any form or medium, PM shall not include edunation records 
oovered by the Family Educational Right and Privacy Act, as amended, 20 U.S.C. 
§ 1232g(a)(4)(b)(N). 

(f) &cretary shall mean the Secretary of the Department of Health and Human Services or his designee. 

(gJ Security .Incident sball meats the attempted or successful umauthorized access, use, disclosure, 
modification, or destruction of information or interference with system operations in an information 
system, 

2. Use or Disclosure of Protected Health Information. Agent shall not use or further disclose PHI created or 
received on behalf of or from Company in any manner other than. a.s permitted or required by the 
,Agreement, or as permitted or required by law, 

3_ Safeauj rds AgaimLMisuse of Pr Otected Health Information. Agent agrees to use appropriate 
safeguards, including the implementation; of administrative, physical and technical safeguards, to prevent 
the use or disclosure of PHI other than as provided for under the Agreement. 

4. Repgoikie of Im-pr_4Der Uses or Otielosur'es of Prv_tecied FIenith Information, Agent agrees, to report to 
the Company, within five (5) days of bcaorning aware, any use or disclosure of PHI not permitted or 
required by the Agreement. Agent further agrees to report any security incident occurring after April 24, 

SA (Rcv 5/04) 
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5. 2005 involving Pldl within. five (5) days of becoming aware of such security inciderd, pursuant to 45 C,F.p, 
§ 164.314(a)(2)(i)(C). 

6. Agreements by Third Parties, Agent shall enter into a written agreement with any agent or subcontractor 
that will have access to PT-11 that is received from, or created or received by Agent on behalf of Company 
pursuant to which such agent or subcontractor agrees to be bound by the same restrictions, tcrMs, and 
conditions that apply to Agent pursuant to this Exhibit A with respect to such PHI. 

7. Acefts to Protected Information. Agent agrees to make an individual's PHI, maintained by Agent or its 
agents or subcontractors, in Designated Record Setts, available to the individual or the individual's personal 
representative for inspection and copying within thirty(30) days of a request. Provided however that, on 
such request by Company on behalf of as individual, or the individual's personal representative, Agent 
agmes to make such information available to Company within fifteen (15) days of receipt of the request, to 
enable Company to fulfill its obligations under 45 CFR 164.524„ 

8. Availability of Protected Health Information four Amendment Agent agrees to respond to any 
amendment requests, pursuant to 45 CFR 164.526, within sixty (60) days of receipt of such request from the 
individual or individual's personal representative, as applicable, for the amendment of that individual's PHl 
for so long as the PHi is maintained in the Designated Record Set, .agent agrees to follow parameters 
e.4tablished by, and agreed upon with, Company with respect to amendment requests received and responded 
to. 

T'n, vided however that when such request is made by Company on behalf of an individual or the 
individual's personal representative, Agent agrees to respond to Company within thirty (3 0) aNT receipt of 
the request, to enable Company to fulfill its obligations under 45 CFR 164,526. 

9. Aceountz4g_I4gbts, Within thirty days after receipt of notice by Company of a request for an accounting of 
a disclosure of PHI, Agent and its agents or subcontractors shall make available to Company the 
information required to provide an accounting of disclosures to enable Company to fulfill its obligations to 
provide such accounting as required by 45 CFR Section 164.528. 

Agent agrees to implement a process that allows for an accounting to be eollcoted and maintained by ,Agent 
and its agents or subcontractors for at least six (6) years prior to the request, but not before the April 14, 
2003 1HTPAA compliance date. At a minimum, such information shall include: (i) the date.of disclosure; 
(ii) the name of the entity or person who received PHr and, if known, the address of the entity or person; 
(iii) a brief description of Pl-fi disclosed; and (iv) a brief statement of purpose of the disclosure that 
reasonably informs the individual of the basis for the disclosure, Qr a copy of the written request for 
disclosure-

An accounting for disclosures made under the following conditions is not requried: 
■ disclosures to cagy out treatment, payment, or health care operations; 
• disclosures to individuals of PHI about them; 
■ disclosures made pursuant to an authorization 

&i the event that the request for an accounting is delivered directly to Agent or its agents or subcontractors, 
Agent shall within five (5) days of a request forward it to Company in writing. It shall be Company's 
responsibility to prepare and deliver any such accounting requested. 
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g. Confidential 4•gm;tnunications Requirements. Company must permit individuals to request, and must 
accommodate reasonable requests by individuals, to receive communica+.ior..s of FHl by alternative 
means or at alternative locations. Agent hereby agrees to immediately communicate any request by the 
individual to the Company and Cornpany will advise Agent as to the how to accommodate the request, 

10, Ayaiiabiiity of Books and Records-. Agent hereby agrees to make its iDt,-Mai practices, books and records 
relating to the use and disclosure of PHi received from, or created or received, by, Agent on behalf of 
Company, available to the Company, or at the request of the Company to the Secretary, in a time and 
manner designated by the Company or the Secretary, for purposes of the Secretary determining Company's 
and Agent's compliance with the Privacy Standards or this Exhibit A. 

11. Effbetof Termination. Upon the termination of the Agreement for any rerson, Agent Nvill return to 
Company, or at Company's direction, destroy all Pfil created, received on behalf of or received from 
Company that Agent maintains in. any fbim, recorded on any medium, or stored in any storage system, 
unless said information has been de-identified and is no longer PHI. Agent shall remain bound by time 
provisions of this Exhibit A, even after termination of the Agreement, until such time as all PHI has been 
returned, de-identified or otherwise destroyed as provided in this seation. 

12, Termination of Contract In addition to any other rights Company may have in the Agreement; this 
Exhibit A or by operation of law, Company may immediately terminate the Agreement if Company 
determines that Agent has violated a material term of this Exhibit A. 

13. Thiard-Party Rit:itts. The term$ of this Exhibit A are not intended, nor would they be construed, to grant 
any rights to any parties other than to Agent: and Company. 

14. Data Secui≤ity. Agent hereby represents and warrants that it will utilize its cornmerci.ally reasonable efforts 
to implement technical and physical safeguards and policies and procedures io protect and safeguard 
Protected Health Information. 

15. Amendment. Agent and Company agrees to take such action as is necessary to amend this Exhibit A from 
time to time as is necessary for Company to comply with the requirements of AIPA-A and any other 
applicable federal or state statute or regulation required governing privacy and security of information. 

SA (Rev 5104) 
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I. CONCEPT 

This agreement is made by and between Conseco Marketing, L.L.C., an Indiana limited liability company, called "we", "us" or the 
"Company" and  nito 2 LC71¢ Gt-/t.? r ?'45 5 ̀celled "you" or "Representative". The Company is affiliated with a number of 
insurance companies, called the "Conseco Companies", that offer life insurance, health insurance and annuity policies or 
certificates, called "Policies", to customers through independent producers. The Company and Representative desire to enter into 
this Agreement and work together for their mutual benefit, through the sale and service of Conseco Companies' Policies to suitable 
customers who desire to purchase such Policies. 

At its option, which shall not be unreasonably withheld, the Company agrees to contract with and/or appoint, as Conseco 
Companies' licensees Sub-Producers recruited by you, and Sub-Producers recruited by your Sub-Producers, (collectively referred to 
as "Sub-Producers") who meet the standards then generally required by us in the appointment of agents. If a Sub-Producer who is 
already under a contract with the Company is assigned to you, your responsibilities with respect to that Sub-Producer are the same 
as if you recruited the Sub-Producer to the Company unless otherwise agreed in writing by you and the Company. 

Sub-Producers may be contracted only on standard Sales Representative Agreements or Licensed Only Agent Acknowledgements 
and accompanying schedules approved by and made available through the Company. 

The Company may immediately suspend your ability to recruit Sub-Producers under this Agreement, if the Company has 
reasonable cause to suspect that you have engaged in conduct involving violation of the terms of your Agreement. You will be 
notified, in writing, of the reason and the terms of any suspension. 

II. AGREEMENT DATE 

The Agreement Date applies to all Policies issued on or after the Agreement Date, which is specified on the signature page of this 
Agreement. 

III. DUTIES, OBLIGATIONS, AUTHORIZATION AND LIMITATIONS 

The following conditions shall apply to you or to any of your employees or to any Sub-Producers: 

1. You and all Sub-Producers shall have no other powers or authority other than those expressly granted in this Agreement, 
and no other or greater power or authority shall be implied by the grant or denial of powers or authority specifically 
mentioned. 

2. This Agreement applies specifically to Policies issued by the Conseco Companies, which are listed on the Compensation 
Schedules attached to and made a part of this Agreement. 

3. For as long as you are contracted with the Company, licensed, appointed by one or more of the Conseco Companies and 
in good standing with the regulatory authorities, the Company hereby authorizes you to: 

a. Personally produce applications for Policies covered by this Agreement; and 

b. Collect the first premiums on such Policies in the form of a check or money order made payable to 
the appropriate Conseco Company. 

C. Solicit, through Sub-Producers selected by you and appointed by us, applications for Policies covered 
by the Sub-Producer's Sales Representative Agreements or Licensed Only Acknowledgments. 

4. Neither you nor any of your employees or Sub-Producers has any authority to make, alter, modify or discharge any Policy, 
any provision in any Policy, application, conditional receipt or any other writing for the Company, or to extend or waive any 
provision of the Policy; to extend the time for payment of premiums; to waive or extend any policy condition or to waive 
any forfeiture; to accept payment of any past due premium, except as requested by the Company; to approve or 
recommend approval of evidence of insurability; to make any representation or state any opinion regarding the validity or 
payment of any claim; to guarantee current interest or premium rates; to guarantee the continuance of any practice or 
procedure of any Conseco Company; or to incur any expenses or obligation whatsoever in the name of any Conseco 
Company for or on behalf of any Conseco Company without specific written authority from an officer of that Conseco 
Company, 

5. The Company reserves the right at any time to change any guideline, rule, policy, instruction or directive relating, but not 
limited to, market conduct, underwriting rules or guidelines, mortality rates and interest crediting rates. You agree to 
promptly inform all Sub-Producers or employees of our rules, regulations and policies and of any amendment, addition, 
change or modification of same by the applicable Conseco Company. 

6. You shall make full disclosure to us of all facts known or learned about any applicant for coverage that relates to 
insurability. 

7. We will pay all customary underwriting costs, including all reasonable costs, expenses and fees for obtaining such 

3 
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medical and other information we consider necessary to determine the insurability of applicants for Policies. If a Policy is 
issued as applied for and cannot be delivered to the applicant for any cause whatsoever, or the applicant fails or refuses 
to accept the Policy as issued, or if you cause us in any way to incur unnecessary underwriting costs, then we reserve the 
right to offset from your compensation any or all such underwriting expenses. 

8. You are responsible for all expenses, other than the customary underwriting costs referred to above, incurred by you or 
your Sub-Producers in the performance of this Agreement. 

9. You agree to keep accurate and complete records and accounts of all transactions, and shall provide the Company 
complete access and right to inspect and copy all records, vouchers, bank accounts, transactions, correspondence and 
other information we may reasonably require as they relate to business placed with us. You agree that your obligation 
under this Section III, item 9, shall survive the termination of this Agreement. 

10. You agree to exercise reasonable care and diligence to ensure that the Policies covered by us under this Agreement are 
maintained current and in force. You understand that it is your responsibility to provide reasonable post sales services to 
Policyholders and beneficiaries of Policies and to exert your best efforts to promote the interest of the Company or 
Conseco Companies as contemplated by this Agreement. 

11. You agree not to open any bank or other account(s) in the Company's name or the name of any Conseco Company. 

12. You agree not to endorse, cash or deposit any check, draft or money order payable to any Conseco Company. 

13. Monies received by you or employees for or on account of the applicable Conseco Company may not be used for any 
personal or other purpose whatsoever. Such monies shall be deemed to have been received by you as a fiduciary in trust 
for us and shall be remitted immediately to the applicable Conseco Company in accordance with our rules and 
instructions. In connection with the sale of our products or the servicing of our Policies, you are responsible to the 
applicable Conseco Company for all acts of any Sub-Producers appointed by us at your direction and for monies received 
by them for the Company's account. 

14. At the Company's request you shall become bonded in such manner and amount as the Company may require, at your 
expense. 

15. You agree to ensure that you and employees and Sub-Producers who are involved in the insurance selling and solicitation 
process will be licensed, appointed by us, and trained in accordance with the Company's standards of market conduct, 
which includes adhering to Conseco's Corporate Code of Conduct where applicable and standards of conduct contained 
in this Agreement. You agree also to ensure that you and your Sub-Producers are familiar with and understand the terms 
and conditions of the Policies and the supporting marketing literature made available by us in connection with any of the 
Policies which you sell under this Agreement. 

16. You agree not to deliver a Policy unless you can reasonably determine that the proposed insured is in as good health as 
at the time of application, and unless the first premium has been fully paid. You agree to return any Policy, which cannot 
be delivered within 30 days for any reason to the Company's home office at the end of the 30-day delivery period. 

17. You agree that you will sell Policies and otherwise perform under this Agreement in compliance with all applicable federal 
and state laws, statutes, regulations and guidelines and with all the Company's rules and procedures which are intended 
to implement or which are otherwise related to such laws, statutes, regulations or guidelines. You acknowledge the 
Company's obligation to investigate alleged breaches of such laws, statutes, regulations, guidelines, rules or procedures 
as it may deem appropriate, and to act on the findings of such investigations. You further agree to cooperate fully in any 
investigation. 

18. You agree to conduct your activities in a professional manner and in accordance with all laws and regulations in force in 
the states in which you market any Conseco Company's products and you further agree to abide by all present and future 
decisions and instructions issued by the Company and any Conseco Company. You agree to ensure that your Sub-
Producers are familiar with the Code of Conduct in their Agreement. You agree to comply and cooperate with the 
Company in any investigations and understand that this Agreement can be terminated for cause for your failure to 
cooperate or comply with the company's market conduct related rules, procedures or guidelines. You agree to adhere to 
and subscribe willingly to Conseco's Corporate Code of Conduct, which goes beyond minimum legal requirements, and 
the following Standards of Conduct: 

I WILL AVOID all high-pressure sales tactics. 

I WILL engage in active and fair competition by not making any disparaging remarks about any other agent or 
insurer. 

I WILL NOT misrepresent any policy benefit, condition or limitation. 

I WILL NOT replace or change any existing policy. 

I WILL comply with all applicable laws and regulations that pertain to the sale of policies. 

4 
CI-339 9/03 



CONSECO SERVICES, L.L.C. 

P.O. Box 1970 
Carmel, Indiana 46o8z-1970 

Global Commission Funding LLC 
33 N Central Avenue Suite 317 
Medford, OR 97501 

RE: Assignment of Commissions 

Dear Ms. Dunlap: 

TEL 3x7.817.6400 
lhqh.• 

CONSECO 

May 4, 2007 

We are pleased to inform you that the Assignment of Commissions request you submitted 
has been processed. 

Should you have any further questions regarding this matter, please call Customer Service 
at 1-(800) 544-7756. 

Sincerely, 
Agent Care Contracting 
Conseco Insurance Companies 
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Year Ended Year Ended

12/31/2020 12/31/2019

  Premiums 66,982$          80,672$          

  Investment Income 70,421            77,412            

  Investment Expense (1,053)             (10,695)          

  Gain/Loss Transferred to IMR (16,210)          (3,679)             

  Transamerica Service Fees 144                 -                  

Total Income 120,284          143,710          

  Benefits Paid 333,201          369,626          

  Change in Claim Reserves (143,406)        (26,160)          

  Change in ALR (128,983)        (74,651)          

  Change in PDR Reserves 170,775          262,914          

  Loss from Transamerica Recpature 168,507          -                  

Total Benefits 400,094          531,729          

  Commissions 4,622              5,654              

  General Insurance Expenses 31,306            29,396            

  Insurance Taxes, Licenses and Fees 1,132              3,890              

Total Benefits and Expenses 437,154          570,669          

  Federal and State Income Taxes (505)                205                 

Net Loss before Realized Gains/ Losses (316,365)        (427,164)        

Realized Gains/Losses 10,518            (34,870)          

Net Loss (305,847)$      (462,034)$      

Cash from Operations (208,461)$      (251,711)$      

Senior Health Insurance Company in Rehabilitation

Income Statement
($ in thousands)



Year Ended Year Ended

12/31/2020 12/31/2019

Assets

  Bonds 1,201,083$    1,721,888$    

  Preferred stock 77,608           86,271           

  Common stock 4,735             3,578             

  Mortgage loans 11,717           12,682           

  Cash and short term investments 46,100           46,682           

  Other invested assets 9,862             15,701           

  Receivable for securities -                  136                 

Total invested assets 1,351,105      1,886,938      

  Investment income due and accrued 9,362             12,082           

  Uncollected premiums 961                 928                 

  Federal income tax recoverable 1,380             2,364             

  Guaranty funds receivable 1,135             1,209             

  Reimbursement from insurance carrier 421                 3,588             

  Transamerica receivable 5,408             -                  

  Other 136                 72                   

Total Assets 1,369,908$    1,907,181$    

Liabilities and Capital and Surplus

Liabilities

  Active life reserves 1,047,771$    1,234,831$    

  Premium deficiency reserves 762,600         636,537         

  Claim reserves 732,814         932,811         

  Premiums paid in advance 972                 1,462             

  Interest maintenance reserve 18,457           4,746             

  Transamerica liability 21,073           -                  

  Accounts payable and other liabilites 8,728             12,892           

Total Liabilities 2,592,415$    2,823,279$    

Capital and Surplus

  Common stock 2,500$           2,500$           

  Preferred capital stock 5,000             5,000             

  Surplus notes 50,000           50,000           

  Unassigned surplus (1,280,007)    (973,598)        

Total Capital and Surplus (1,222,507)$  (916,098)$     

Total  Liabilities and Capital and Surplus 1,369,908$    1,907,181$    

Senior Health Insurance Company in Rehabilitation

($ in thousands)

Balance Sheet
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BEFORE THE INSURANCE COMMISSIONER 
OF THE 

COMMONWEALTH OF PENNSYLVANIA 

IN RE: 

THE PROFESSIONAL INSURANCE 
AGENTS ASSOCIATION OF PA, 
MD & DE, INC. 

INTERSTATE INSURANCE 
MANAGEMENT, INC_ 

REMITTANCE OF' GROSS PREMIUMS 
WHILE INSURER IS UNDER AN 
ORDER OF SUPERVISION AND/OR 
LIQUIDATION 

Procedural History 

Sections 503, 510, 5 

and 535 of the Insuran 
Department Act of May 17, .1 

1921, P.L. 789, as amended 
by P.L. 280, No. 92, 40 P.S. 
§§221.3(3), 221.10, 221.20, 
221.23(6), and 221.35 

Petition for Declaratory Order 

Docket No. C89-11-12 

OPINION AND ORDER 

On November 12, 1987, pursuant to Section 510(b) of the 

Insurance Department Act of 1921, as amended, 40 P.S. §221.10, 

the Insurance Commissioner of the Commonwealth of Pennsylvania 

entered a Suspension Order, suspending the entire business of 

Westmoreland Casualty Company (hereinafter referred to as 

"Westmoreland"). That Order provided, inter alia, that 

Westmoreland and/or its agents and brokers were prohibited and 

enjoined from n[p]ayment or endorsement to any agents or brokers 

of any commissions, fees, premiums or other consideration"; 

u[o]ff-set of any credits due any agents or brokers against 

DATE MAILED! cutu 31, igq I 



accounts receivable"; and that "[a]ny and all payments or monies 

received by or in possession of Westmoreland Casualty Company on 

or after the date this Order for or on account of premiums shall 

be deposited, without deduction of any commissions, fees and 

other consideration therefrom.." 

On December 31, 1987, Deputy Insurance Commissioner 

Ronald E. Chronister, forwarded to various agents of Westmoreland 

a "NOTICE", providing that the business of Westmoreland had been 

suspended by the Insurance Commissioner as of November 12, 1987, 

and that any premiums owed to Westmoreland by insurance agents 

must be submitted in gross amounts without deduction of 

commissions or other expenses. 

On September 27, 1988, the Pennsylvania Commonwealth 

Court entered a Liquidation Order, finding that Westmoreland was 

insolvent "and in such condition that the further transaction of 

business will be hazardous, financially, to its policyholders, 

its creditors or the public", and further ordered the entire 

business and affairs to be liquidated. 

The Insurance Department's Director of Liquidations -then 

forwarded a "NOTICE TO ALL AGENTS WHO PLACED BUSINESS WITH 

WESTMORELAND CASUALTY COMPANY", on October 13, 1988, concerning 

"premiuMS due to Westmoreland Casualty Company." 

-2- 



On November 6, 1989, Petitioners filed a Petition for 

Declaratory Order seeking a ruling on the Commissioner's 

authority to require Westmoreland's Agents to submit to 

westmoreland premiums without deducting their commissions (Doccet 

Exhibit 1), On the same date, the Professional Insurance Agen:s 

Association of PA, MD & DE, Inc. (hereinafter "PIA") and 

Interstate Insurance Management, Inc. (hereinafter "Interstate!), 

filed a Motion to Consolidate their Petition for Declaratory 

Order with the Orders to Show Cause filed against Lee Edward 

Sausman, Jr individually, and the Sausman Insurance Agency, 

Docketed at Nos. C89-08-27 and C89-08-28 (Docket Exhibit 2). 

On November 20, 1989, the counsel for the Bureau of 

Liquidations of the Insurance Department filed Answers to both 

Petition for Declaratory Order and Motion to Consolidate, 

requesting that both be denied (Docket Exhibit 5 and 6 

respectively). In response thereto, an Order was entered by 

Presiding Officer Mark T. Torok, on January 18, 1990, denying 

both the Petitioners' Motion to Consolidate and the Insurance 

Department's request to DismiSs the Petition for Declaratory 

Order. 

On April 23, 1990, counsel for the respective parties 

entered a Stipulation of 'Facts. A briefing schedule was orderod 

on April 24, 1990, and the parties filed extensive briefs. On 

June 20, 1990, counsel for the Liquidations Bureau filed a motLon 
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for Enlargement of Time to File Brief which was then extended Lo 

July 6, 1990. This matter now stands ready for adjudication. 



FINDINGS OP PACT 

1. The Professional Insurance Agents Association of FA, 

MD, and DE, Inc. (hereinafter referred to as "PIA") is a non- 

profit corporation organized and existing under the laws of the 

Commonwealth of Pennsylvania, having its principal place of busi- 

ness at 1019 Mumma Road, Pennsboro Center, Lemoyne, Cumberland 

County, Pennsylvania 17043, 

2. The PIA represents 2,865 members who are licensed to 

sell fire, surety and casualty insurance contracts for insurance. 

3. Westmoreland Casualty Company (hereinafter referred 

to as "Westmoreland") was a domestic stock casualty insurance 

company organized under the laws of the Commonwealth of 

Pennsylvania, with its principal place of business in Latrobe, 

Pennsylvania. 

4. At all times relevant hereto, Westmoreland was 

involved in writing certain lines of insurance in Pennsylvania, 

primarily workmen's compensation, and was authorized to write 

classes of insurance as set forth in Sections 202(b)(1) and (2) 

and 202(c)(2), (3), (4), (5), (6), (7), (8), (9), (12), (13) avid 

(14) of the Insurance Company Law of 1921, Act of May 17, 1921, 

P.L. 682, as amended, (40 P.S. 5382 (b) (1), (b)(2), (c)(9), 

(12), (13), (14). 
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5. The Westland Agency, Inc. (hereinafter referred to 

as "westland Agency") at all times relevant hereto was the duly 

appointed general agent of Westmoreland Casualty Company. 

6. Interstate Insurance Management Incorporated 

(hereinafter referred to as "Interstate"), is a Pennsylvania 

corporation authorized and licensed to do business as an 

insurance agency with its principal office located at 231 Bedford 

Street, Johnstown, PA 15901. 

7. Constance B. Foster, is the Insurance Commissioner 

for the commonwealth of Pennsylvania and the Statutory Liquidator 

of Westmoreland Casualty Company. 

BACKGROUND 

8. The Pennsylvania Insurance Comissioner and/or the 

Statutory Liquidator of Westmoreland has made written demands .)n 

agents and brokers of Westmoreland, under penalty of law, to 

remit gross premiums (without deductions for commissions) duri:Ig 

the suspension and subsequent liquidation of westmoreland. 

9. Interstate entered into the Westland Agency Agreement 

to perform agency services on behalf of Westmoreland Casualty 

Insurance Company and upon order of the Pennsylvania Insurance 

Commissioner and/or Statutory Liquidator of Westmoreland remit-.ed 

gross premiums to the Statutory Liquidator without deduction for 

coMmission. 
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10. Constance B. Foster, the Insurance Commissioner oC 

the Commonwealth of Pennsylvania, was appointed as Statutory 

Liquidator of Westmoreland by Order of the Commonwealth Court 

dated September 27, 1900 and was directed to take possession of 

the assets of Westmoreland and administer them under Order of .:Ihe 

Court, 

THE ORDERS OF SUSPENSION AND LIQUIDATION OF WESTMORELAND 

11. By direction of the above -referenced Order of 

September 27, 1988, the Commonwealth Court declared Westmoreland 

to be insolvent and prohibited the company from transacting any 

further business. 

12. Some ten (10) months prior to the Liquidation, on 

November 12, 1987, the Insurance Commissioner of the Commonwealth 

of Pennsylvania suspended westmoreland from doing any further 

business pursuant to Section 510 of the Insurance Department Ac:t 

of 1921, Act of May 17, 1921, P.L. as amended, 40 P.S. §221.10. 

13. The suspension prohibited Westmoreland Casualty 

Company from issuing or renewing any insurance or reinsurance 

policies, from transferring any property and from paying Any 

money, unless the Insurance Commissioner of the Commonwealth 

Pennsylvania had given prior approval. 
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14, Throughout the suspension period of westmoreland, 

westmoreland continued to provide insurance coverage to its 

insureds, received premiums for coverage from its insureds and/or 

agents and brokers of Westmoreland, and paid claims of insured3 

and other expenses of Westmoreland upon prior approval of the 

Pennsylvania Insurance Commissioner. 

15. Insurance coverage as described in paragraph 14 

above, lapsed by operation of law, if not sooner, no later thal 

October 27, 1988. 

16. On or about November 19, 1967, Westmoreland, 

directed by the Insurance Commissioner, notified its agents of 

its suspension status and incorporated the official Notice of 

Suspension by the Insurance Commissioner into the notice. 

THE WESTLAND AGENCY AGREEMENT 

17. The Westland Agency Agreement 10 an insurance ageucy 

contract which empowered the Westland Agency to act as a General 

Agent for Westmoreland and to appoint other agents of 

Westmoreland for the purposes set forth in the Agency Agreemen.:. 

18. On or about January 1, 1985, Interstate entered late 

the Agency Agreement with Westland Agency, Inc. and agreed to act 

as an agent for Westmoreland pursuant to the terms and conditions 

set forth in the westland Agency Agreement. 
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19. under the terms of Section 1.1 of the Agency 

Agreement, Interstate was authorized on behalf of Westmoreland to 

solicit and receive applications for contracts of insurance fo.: 

the classes of business written by Westmoreland in the 

Commonwealth of Pennsylvania. 

20. Under Section 3.1 of the Agency Agreement, Westland 

Agency was required to forward to Interstate, on approximately 

the tenth day of each month, a statement showing all premium 

transactions issued by or through Interstate and received by 

Westland Agency during the preceding month, together with the 

premium thereon (such statement is hereinafter referred to as un 

"Account Current"). 

21, Section 2.1 of the Westland Agency Agreement 

(Exhibit "A") states that: 

The general agent [Westland Agency, Inc.' 
shall allow the agent [Petitioners] as 
laicompensation for the agent's serv- 
ices with respect to each policy issued 
by the Company after submission by the 
agent, a commission on the net written 
premium of such policy in accordance with 
the Company's "schedule of commissions", 
or as modified by any contingent 
commissions/profit sharing agreement. 
The term "net written premium', as used 
herein, shall be deemed to mean gross 
premium collected by the COMPANY, less 
premium discounts, less return premiums 
and cancellations. Commissions on 
policies subject to retrospective rating 
plan are payable on standard premium 
only. (emphasis added.) 
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22. In pertinent part, Section 4.1 of the Agency 

Agreement (Exhibit "A") sets forth the manner for payment of 

premiums for agency billed business by the Agent as follows: 

[(4.1]...The full amount of all premiums 
collected by the Agent on policies of the 
Company, less only the commissions payable 
to the AGENT with respect thereto, in the 
amounts provided in the Schedule of 
Commissions, shall immediately become, be 
and remain trust funds in the custody of 
the Agent until actually paid to the 
GENERAL AGENT. (emphasis added.) 

23. On or about October 13, 1968 the Bureau of 

Liquidation of the Pennsylvania Insurance Department issued a 

"Notice to All Agents Who Placed Business With Westmoreland 

Casualty Company", from the Statutory Liquidator. 

24. The above -referenced Notice, stated that 

Westmoreland, through the Statutory Liquidator, was exercising 

its right under the Westland Agency Agreement to "collect, sue 

for and recover any premiums owing upon policies issued by it, 

either from the agent or directly from the assured." The Notiee 

also demanded remittance of Premiums currently held by 

Petitioners and by "ALL AGENTS WHO PLACED BUSINESS WITH 

WESTMORELAND CASUALTY COMPANY", under the terms of the westland 

Agency Agreement. 

25. On or about November 16, 1988, the Statutory 

Liquidator made a Notice of Demand for Payment on Interstate in 
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the amount of Thirty -Two Thousand Two Hundred Eightoon Dollars 

and 02/100 ($32,218,02). 

26. Interstate remitted gross commissions in the amount 

of Twenty -Eight Thousand Three Hundred Seventy -Four Dollars and 

76/100 ($28,374,78) and return dividends in the amount of Two 

Thousand Ninety -Six Dollars and 10/100 ($2,096,10) to the 

Statutory Liquidator, 

27. Prior and subsequent to the November 16, 1988 

Notice, demands for remittance of gross premiums were made on all 

agents and brokers of Westmoreland pursuant to Notices sent by 

the Statutory Liquidator and/or the Insurance CommiSsioner. 

28. Agents and brokers of Westmoreland either remittei 

or refused to remit gross premiums to Westmoreland and/or the 

Statutory Liquidator pursuant to said demand notices. 

DEMAND FOR PAYMENT OF PREMIUMS WITHOUT DEDUCTION OF COMMISSION 

29. On or about December 31, 1987, the InSurance 

Department, under authority of Ronald E. Chronister, Deputy 

Insurance Commissioner, issued an order which demanded Interstate 

and all agents of Westmoreland to submit gross premiums to 

Westmoreland pursuant to the Suspension Order issued by the 

Insurance Commissioner dated November 12, 1987. 
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30. The November 12, 1987 Notice provides that, "any 

premiums owed to Westmoreland by insurance agents must be 

submitted in gross amounts without deduction of commissions or 

other expenses." 

31. If any of these Findings of Fact are held to 

constitute Conclusions of Lew, the ones so found are incorpore:ed 

therein by reference. 



DISCUSSION 

The instant controversy centers on the Insurance 

Department's demand, first upon its entry of a Suspension Order 

against Westmoreland Casualty Company and later upon the entry of 

an order of Liquidation, that agents submit gross premiums 

without deduction of earned commissions, PtA contends that the 

Department lacks the authority to demand agents submit earned 

commissions while the Department maintains it has the statutory 

authority to do so. Differently stated, the parties disagree on 

whether the earned commission portion of premiums collected by 

an agent is an asset of the insurer or of the agent. 

On December 14, 1968, the Pennsylvania Legislature 

enacted Act 92, which re -wrote Article V of the Insurance 

Department Act of May 17, 1921, codified at 4t P.S. 

§§221.1-221.63 ("Act"). The present Article V, entitled 

"SUSPENSION OF BUSINESS - INVOLUNTARY DISSOLUTIONS" is derived 

from the Insurers Rehabilitation and Liquidation Model Act, as 

promulgated by the National Association of Insurance 

Commissioners (NAIC). 

Section 510(d) of the Act permits the Commissioner to 

suspend the business of an insurer, by issuing a summary order, 

where there is reason to believe that the insurer has committed 

an at, practice or transaction which would subject it to formal 

delinquency proceedings, and where there is reasonable grounds to 
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believe that irreparable harm to the party or business of the 

insurer may occur, or in the interest of policyholders, 

creditors, or the public. Section 510(d) permits the Insurance 

Commissioner as part of the suspension order to " ... prohibit 

issuance of policies, transfers of property, and payments of 

moneys, without prior written approval of the Commissioner," 

40 P.S. §221,10(d). 

The Department asserts that the legislative intent 

behind Section 510(d) and indeed behind all of Article V is the 

Orderly and efficient handling of financially troubled insurers 

in order to, inter alia, preserve s many assets of the insurer 

as possible for the benefit of cia mants and creditors. Thus, the 

Department contends that consistent with the legislative inter - 

of Section 510(d), the Commissioner hae the implied authority to 

demand that insurance agents or brokers remit premiums without 

deducting earned commissions, 

PIA asserts, on the other hand, that the language of 

Section 501, which permits the Co issioner to prohibit the 

payment of money, does not apply tc the earned commission portion 

of agent holdings since the earned commissions are not a debt of 

the insolvent insurer but an asset of the agent. 

PIA further argues that tle section of the Statute which 

specifically deals with the recove y of premiums, held by agents 

(referred to commonly as agents ba:ances) in liquidation 
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procedings confirm that commissions on earned premiums are not 

assets of the estate. The pertinent section "Recovery of 

Premiums owed", provides as follows: 

An insured, agent, or broker, premium finance 
company of any other person responsible for 
the payment of a premium shall he obligated to 

pay any unpaid premium for the full policy 
term due the insurer at the time of the 
declaration of insolvency whether earned or 
unearned as shown on the records of the 
insurer. The liquidator shall also have the 

right to recover from such person any parE-of 
an unearned premium that represents commission 
of such-PT)Faon. Credits and/or setoff shall 
not be allowed to an agent, broker or premium 
finance company on account of any credits 
volunteered by such person. 

40 P.S. §221.35(a) (emphasis added). 

PIA argues, and the Commissioner agrees, that the 

language of Section 35(a) "[t]he liquidator shall also have the 

right to recover ... any part of an unearned premium that 

represents commission ..." makes it clear that the 

legislature created two different categories of premiums, earned 

and unearned. Moreover, the legislature clearly differentiated 

between ownership interest on commissions attached to the two 

types of premiums. Where the premium is earned, i.e,, coverage 

has been provided, the commission is earned and an asset of the 

agent. Where the premium is unearned, the unearned commission is 

an asset of the estate. Accordingly, commissions attributable to 
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"unearned premiums", must be paid by agents and brokers to the 

Statutory Liquidator. By corollary, those commissions 

attributable to "earned premium" are not required to be paid to 

the Statutory Liquidator. This result is supported by the 

precept of statutory construction, found in the maxim, expressio 

unis est exclusio alterius ("expression of one thing is the 

exclusion of another"). Cali v. City of Philadelphia, 406 Pa. 

290, 177 A.2d 824, 832 (1962); Commonwealth v. Charles, 270 Pa. 

Super. 260, 411 A.2d 527, 530 (1979). 

westmoreland's Statutory Liquidator may recover from its 

agents and brokers, only unearned commissions, attributable tc 

premiums on the unexpired portion of a policy period. All earned 

commissions are the property of the producing agent or broker and 

outside the reach of the Statutory Liquidator. 

There remains the question, as to whether the Insurance 

Department could do, prior to liquidation, what it was not 

permitted to do afterwards, On November 12, 1987, the Insurance 

Commissioner, without notice or hearing, issued a Suspension 

Order, under authority of 40 P.S. S221.10(b). That Order, in 

accordance with 40 P.S. §§221.10(d), prohibited issuance of 

policies, transfers of property, and payment of moneys, without 

prior written approval of the Commissioner. 

One question is whether the deduction of commissions, 

pursuant to Section 4.1 of the Westland Agency Agreement, 
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constituted either a "transfer of property" or "payment of 

moneys." A "transfer" of property, according to Black's Law 

Dictionary, means an act at law, "by which the title to property 

i8 conveyed from one person to another." Consistent with the 

agent balance provision of the Act, the Commissioner finds that 

under its contracts with Westland, Westmoreland never had a 

title, nor an equitable interest, in the property represented by 

the retained commissions an earned premiums. Westmoreland's cnly 

property interest was in the gross premiums, less commissions (as 

specified in the Westland Agency Agreement). 

As noted by PIA, this construction of the Act is 

consistent with the Pennsylvania Commonwealth Court's ruling in 

Sheppard v. Old Heritage Mutual Insurance Company, 45 ea. 

Commonwealth 428, 405 (1979), decided two years after 

passage of the new Article v to the Insurance Department Act of 

1921. In Sheppard, the Court had occasion to consider the proper 

interpretation to be given "agents' balances" for the purpose of 

its consideration as an "asset" of a liquidated insurer. 

Significantly, these same words ("agents' balances") were usee by 

Deputy Insurance Commissioner Chronister in his December 31, 1987 

"NOTICE" to all agents of Westmoreland (see Exhibit "H" to 

Stipulation of Facts). Part of the dispute between Old Heritage 

and the Insurance Department centered around the amount of 

"agents' balanace" and uncollected premiums, to be considered as 

admitted assets for insolvency purposes. Recommended Finding of 
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Fact No. 6w concluded, as follows: "[t]he asset item called 

'agents' balances' is defined to be gross premiums, net of 

commissions, in the course of collection owed from agents to the 

insurance company on an account not past due more than ninety 

days," In its published opinion, the Commonwealth Court adopted 

the recommended findings of Judge Davis including his 
definition 

of agent's balances, dismissing all exceptions of both the 

Insurance Department and Old Heritage. Sheppard v. Old Heritagt 

Mutual Insurance Company, Id., 405 A,2d at 1332-33. "As stated 

by the hearing examiner, 'Et)he asset item called 'agents, 

balances' is defined to be gross premiums, net commissions ....I" 

A review of the numerous cases cited by PIA from other 

jurisdictions also support the conclusion that earned commissions 

are not an asset of the company but rather of the producing 

agent. See, Hershey v. Kennedy, and Elv Insurance Inc., 294 E. 

Supp. 554 (D.C.S.D. Florida (1967), affirmed 405 F.2d 888 (5 

Circuit, 1968); Wallace v- HateM, 29 M.D. 237, 348 A.2d 879 

(1975); Trimble v. Coopage, 259 M.D. 176, 269 A.2d 563 (1970);, 

D.R. Mertens v. State of Florida, 478 So.2d 1132 (Florida 1985). 

The Commissioner further agrees that in interpreting 

model laws, the construction given by courts in other 
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jurisdictions is entitled to deference PA v. grown, 260 F. 

$upp. 323, 352 (E.D. Pa. 1966). 

Accordingly, neither the order of Supervision nor the 

Liquidation Order permitted the Insurance Commissioner or the 

Statutory Liquidator to demand that earned commissions be paid to 

the estate. 



CONCLUSIONS OF LAW 

1. The Insurance Commissioner has jurisdiction over 

the parties and the subject matter of this proceeding. 

2. Pennsylvania's statute, relating to suspension 

orders entered by the Insurance Commissioner, permits the 

prohibition of the issuance of policies, transfer of property, 

and payment of moneys, without prior written approval of the 

Commissioner. 

3. Pennsylvania's liquidation statute provides that a 

Liquidation Order, entered by the Commonwealth Court, shall 

appoint the Insurance Commissioner as liquidator; and shall 

provide that the liquidator administer the assets of the insurer 

under orders of the court. 

4. Pennsylvania's liquidation statute provides that 

the liquidator shall be vested by operation of law, with the 

title to all of the property, contracts, and rights of action of 

the insurer, who has been ordered liquidated. 

5. The asset item, known as "agents' balances" for 

purposes of Pennsylvania's suspension and liquidation statute, 

consists of gross premiums, less earned commissions. 
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6. Pennsylvania's liquidation statute provides for the 

Statutory Liquidator's right of recovery, from agents and 

brokers, of only commissions attributable to unearned premiums. 

7. Pennsylvania's statutory provisions, 40 P.S. 

S221.10(b) and (d), allowing the Insurance Commissioner to enter 

a Suspension Order without notice or hearing, does not grant 

authority to the commissioner to demand that an agent or broker 

remit gross premiums without deduction of earned commissions. 

B. If any of the foregoing Conclusions of Law should 

be held to constitute Findings of Fact, the ones so found are 

incorporated therein by reference. 
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ORDER 

Based upon the foregoing Findings of Fact and 

Conclusions of Law, IT IS HEREBY ORDERED THAT: 

1. Pennsylvania's statutory provisions, 40 P.S. 

S221.1_0(b) and (d), allowing the Insurance Commissioner to entr 

a suspension order without notice or hearing, does not grant 

authority to the Commissioner to demand that an agent or broker 

remit gross premiums, without deduction of commissions, during 

the period of suspension. 

2. Pennsylvania's liquidation statute at 40 P.S. 

§221.35(a) provides for the Statutory Liquidator's right of 

recovery from agent and brokers of only commissions attributable 

to unearned premiums. 

3. The Statutory Liquidator, under Pennsylvania law, 

has no authority to demand that insurance agents or brokers remit 

gross premiums, without the right to deduct their earned 

commissions. 

4. This Order is effective immediately. 

RATE: 113/ /IP 
coNsTANcE a. FOSTER 
Insurance Commissioner 
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