AMERICAN NATIONAL INSURANCE COMPANY
GALVESTON, TEXAS
GENERAL AGENT'S AGREEMENT

American National Insurance Company (hereinafter designated as "Company") hereby appoints

its GENERAL AGENT (“GA" or "you'") with the authority and obligations set forth mn this Agreement, and you accept
your appointment subject to the terms and conditions of this Agreement and all related Schedules and Supplements related to it.

Effective Date - This Agreement shall become effective on

If any provision of the

Agreement is now or shall in the future be in conflict with any applicable law or any valid Department of Insurance ruling or
order, it shall be modified to the extent necessary for compliance. This Agreement shall supersede all previous agreements

between the parties.
GENERAL AGENT:

By:

(Signature)

(Print or Type Name Here)

AMERICAN NATIONAL INSURANCE COMPANY:

By: W%_._

Title:
EXECUTIVE VICE PRESIDENT
INDEPENDENT MARKETING

Date:

(Indicate Appropriate Compensation Schedule)

RECRUITING ORGANIZATION:

By:

(Signature of Organization Representative)

Submitted by:

(Print or Type Name of Organization)

Recruiter's Personal Code #:

BENEFICIARY TO RECEIVE COMMISSIONS
PAYABLE AFTER DEATH (LIMITED TO ONE
INDIVIDUAL):

Name of Beneficiary (Print or Type)

Relationship:

Authority - You are hereby authorized to develop and supervise
the company's business in conformity with the rules and

regulations of the Company. You shall recruit and recommend
for appointment by the Company individuals and agencies
qualified and experienced in life insurance sales and service as
agents. You shall train and supervise such agents in accordance
with the standards of the company and the requirement§ of the
state or states in which they function for the Company. You
acknowledge that all agents in your hierarchy are independent
contractors of the company and, at a subagent's election or at the
sole discretion of the Company can be transferred by the

Company in accordance with the Comp any's transfer rules.

You shall solicit applications for ordinary life insurance and
annuities to be issued by the Company and submit such
applications received to the Company, provided that you are
properly licensed as required by any governmental authority
applicable to you. You shall deliver policies issued by the
company, collect the first premium therefor, transmit all
collections immediately to the Company, and make every
effort to maintain in force all policies issued by the
Company.
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You shall at all times comply with the rules and
regulations of the Company pertaining to underwriting
practices, acceptance of risks, delivery of policies, and
all other areas of conduct of the Company's business.
The relationship between the Company and you created
by this Agreement is that of an independent contractor,
and nothing in this Agreement shall be construed as
creating the relationship of employer and employee
between the Company and you. Neither you nor your
employees nor agents shall be deemed to be the
employee or servant of the company. You shall not be a
fulltime insurance agent as defined by the Federal Social
Security Law. None of the benefits provided by the
Company to its employees, including, but not limited to,
worker's compensation insurance and unemployment
insurance are available to you, your employees or agents.
If training courses, sales methods and material or similar
aids and services are extended or made available to you,
it is agreed that their purpose and effect shall not be to
give the Company control over your time or direction,
but only to assist you in your business.

Licensing of agents shall be in compliance with the
statutory and regulatory requirements of the Departments of
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Insurance or other regulatory agencies and in accordance with
the standards and procedures established by the Company.
Neither you nor any of your agents shall solicit business for
the Company until your or their insurance license is in your
or their possession or until the Company notifies you in
writing that you or they are qualified to write business for the
Company.

You shall assume full responsibility for, and indemnify the
Company against, any liability in connection with the
payment of all federal, state, and local taxes or contributions
imposed or required under unemployment insurance, social
security, income tax, and related laws with respect to
compensation received under this Agreement by you.

In addition to the requirement that you comply with the rules

and regulations of the Company pertaining to underwriting

practices, acceptance of risk, delivery of policies, and all

other areas of the Company's business, you are required to:

(1) Comply with the Company's policies and procedures
concerning the replacement of life insurance policies and
annuity policies. A replacement occurs whenever an
existing life insurance policy or annuity is terminated,
converted, or otherwise exchanged in value. For any
transaction involving a replacement, the Company
requires you to:

(a) recommend the replacement of an existing policy
only when replacement is in the best interest of the
customer.

(b) fully disclose all relevant information to the
customer, which information includes;
(1)comparison of old and new premiums, expenses,
and surrender charges, cash values, and death
benefits; (2) any loss of cash value or policy value
by surrendering the existing policy; (3) all
guaranteed and maximum values of both policies;

(4) the fact that a new contestability and suicide
period starts under the new policy; and (5) the
requirement that the customer must be re-
underwritten for the new policy.

(c) provide the customer with all applicable required
state and Company forms if replacement is
involved.

(d) provide state-required replacement notices to
customers on the same day the application is taken
and indicate on the application the transaction
involves the full or partial replacement of an
existing policy. never recommend that a customer
cancel an existing policy until a new policy is in
force, and the customer has determined that the new
policy is acceptable.

(2) Adhere to the Company's rules and regulations
concerning ethical market conduct, which require
that you:

(a) carefully evaluate the insurance needs and financial
objectives of your clients, and use sales tools (e.g.,
policy illustrations and sales brochures) to
determine that the insurance or annuity you are
proposing meets these needs.

Form 4737 -2-

(b) maintain a current license and valid
appointment in all states in which you promote
the sale of the Company products to customers
and keep current of changes in insurance laws
and regulations by re,6ewing-the bulletins and
newsletters that the Company provides.

(c) comply with Company replacement policies,
refrain from making disparaging remarks or
providing false or misleading information about
a competitor or competing product.

(d) submit all advertising materials intended to
promote the sale of any Company product to the
home office for approval prior to use.

(e) immediately report to the Company any
customer complaints, whether written a oral,
and assist the Company in resolving the
complaint to the satisfaction of all parties.

(f) communicate these standards to any producers
or office personnel that you directly supervise
and request their agreement to be bound by
these conditions as well.

During the term of this Agreement, you shall have and
maintain errors and omissions issuance coverage in an
amount satisfactory to the Company underwritten by an
insurer satisfactory to the Company insuring against
negligent act, error, or omission by you or any person
employed by you in the rendering of any services related
to this Agreement. You must provide proof of such
coverage upon application for appointment with the
Company and further provide proof on an annual basis
or as requested by the Company.

Territory - You may exercise your authority within any
territory in which you are properly licensed, but that
territory is not assigned exclusively to you.

Records - You shall keep correct and accurate accounts
and records of all business transactions and monies
which you or your agents collect for the Company. Such
accounts and records shall be open at all times to
inspection and examination by the Company's authorized
representatives or by the Department of Insurance (as
required by law) at all times.

Expenses - You shall pay all expenses of every nature
incurred in connection with the performance of this
Agreement, and the Company shall not be liable in any
way therefore.

Trade Secrets - All accounts, policyholder files and
records (including any names, addresses, and ages of
policyholders or records of policy expiration or renewal
date), application forms, rate books, software, and all other
records in your possession pertaining to the Company
business are trade secrets wholly owned by the Company
and shall be returned to the company upon demand.
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Prompt Transmittal - You shall immediately transmit to the
Company all applications solicited and money received for the
Company by you or your agents. All such funds shall be
segregated by you and held by you in trust. You shall not use
such funds for any purpose. If any citation or other paper shall at
any time be served upon or received by you concerning any
claim, or any other lawsuit, or any legal proceedings by or
against the Company, within twenty-four (24) hours after
receipt, you shall transmit it by certified mail to the Home Office
of the Company in Galveston, Texas. If you neglect, refuse, or
fail to do so, you agree to pay the Company, upon demand, the
amount of any loss, damage, cost, attorney's fees, or expenses
which may have been incurred by your failure to transmit the
document within the 24-hour time period.

Hold Harmless - You agree to indemnify and hold harmless the
Company from all losses, expenses, costs (including reasonable
attorneys' fees whether in defending claims or enforcing this
provision), and damages resulting from any acts by you which
breach any terms of this Agreement.

Repayment of Commissions and Service Fees - You agree to
repay to the Company, on demand, any unearned commissions
and service fees and all other compensation received by you for
or with respect to premiums or payments returned to policy or
contract owners by the Company for any reason. You understand
that it is sometimes necessary for the Company to refund
premiums in order to settle disputes with policyholders. This
decision is made solely at the discretion of the Company, and
you will still be liable for the return of unearned commissions.

Limitation of Authority - You shall not possess or exercise
any authority on behalf of the Company other than the power
or authority expressly conferred by this Agreement and you
shall not assume that any power or authority is implied.
Specifically, but not in limitation to the foregoing, you shall
have no authority on behalf of the Company to:

(1) make, alter, or discharge any contract.

(2) assign this Agreement or any compensation payable

under it without the prior written consent of the Company.
(3) solicit applications for the Company in any manner
prohibited by or inconsistent with the provisions of this
Agreement or the rules and regulations of the Company.

(4) induce any Company employee or sales representative to
terminate any agreement with the Company or any affiliate
of the Company or otherwise interfere with any employee
or agent's relationship with the Company of any affiliate of
the Company.

(5) incur any indebtedness or liability, expend, or contract for

the expenditure of any funds of the Company.

(6)  extend the time for payment of any premium, bind the
Company to the reinstatement of any terminated policy,
or accept notes for payment of premiums.

(7)  waive or modify any terms, conditions, or limitations of
any policy.

(8)  adjust or settle any claim or commit the Company with
respect thereto.

(9)  issue or circulate any advertisement or literature unless
the same shall have been first approved in writing by the
compliance officer of the Company.

(10) enter into any legal proceedings in connection with any
matters pertaining to the Company, which may in any
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way involve or affect the Company, its affiliates,
their business, operations, or any policy issued by
them.

(11)  deliver any policy issued by the Company until the
applicant has made settlement for the first premium.

(12)  deliver any policy if you or your agents have
knowledge of any impairment of the applicant's
health not disclosed on the application or occurring
subsequent to the securing of the application or if
more than thirty (30) days have elapsed from the
date of mailing of the policy by the Company, unless
authorized in writing by an officer of the Company.

Compensation - For the purpose of determining
compensation, your compensation shall include not only
your personal production, but also the production of all
agents assigned to you. You shall be compensated

according to the related Compensation Schedule, based on
premiums received on policies issued by the Company for
applications secured under this Agreement. Payment of
commissions and service fees shall be made at such times
and in the manner the Company considers appropriate for
the efficient administration of this Agreement. The
Compensation Schedule is subject to change by the
Company, but any change shall not apply to business
written prior to the effective date of the change. The agent's
statements rendered by the Company concerning
commissions and service fees paid and/or payable,
advances and indebtedness shall be conclusive, unless,
within thirty (30) days following receipt of the statement,
you notify the Company in writing of a dispute regarding
any transactions reported since the last preceding report. If a
policy on which you are receiving commission or service
fees shall lapse for any reason, no further commission or
service fees will be paid unless the policy is reinstated
solely by the efforts of you. If, for any reason, the Company
refunds any premium on which you received a commission
or service fee, you shall immediately repay to the Company
the commission or service fee received on such premium.

Compensation After Termination — If this Agreement is
terminated by your death or by your total and permanent
disability, you or your beneficiary shall receive
compensation as provide in the Compensation Section of
this Agreement on business written prior to termination.
Unless otherwise designated in writing on the face page of
this Agreement, your beneficiary shall be your spouse, if
then living, otherwise, your estate. If this agreement is
terminated for any cause other than your death or disability,
or your acting to prejudice materially the interests of the
Company or its affiliates, or your violation of any of its
provisions, you shall receive Compensation as provided in
the Compensation Section of this Agreement less a
collection fee of 1% on the premiums paid. If you have
materially violated any of the provisions of this Agreement
or acted to prejudice materially the interests of the
Company or its affiliates, at, before, or after termination of
this Agreement, you shall forfeit all commissions and all
other compensation due or to accrue under this or any
previous Agreement between you and the Company or any
of its affiliates or subsidiaries. In the event your total
compensation after termination of this Agreement totals less
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than $300.00 during any year after termination no further
compensation shall be paid to you or to your beneficiary. All
compensation payable after termination of this Agreement shall
be subject to the right of recoupment lien established in the
Indebtedness Section of this Agreement.

Beneficiary - You may name a beneficiary to receive ay
commissions payable after your death. The Company reserves
the right to require evidence that there are no conflicting claims
before making payment to the named beneficiary.

Indebtedness - You shall be responsible to the Company for the
acts and collections of you or your agents and employees and for
the indebtedness of your agents to the Company. The Company
shall have and is hereby given a right of recoupment on all
commissions, fees, and any other compensation payable under
this or any other contract with the Company and its affiliates for
the payment of any and all debts or claims due or to become due
to it from you. Without in any way limiting the Company's right
to such recoupment, the Company shall have and is hereby given
a valid first lien on and right of offset against all commissions,
fees, and any other compensation payable under this or any other
contract with the Company and its affiliates for the payment of
any such debts or claims. This right of recoupment and lien shall
not be extinguished by the termination of this Agreement.

Following demand for repayment or termination of this
Agreement, whichever first occurs, all indebtedness shall
thereafter bear interest at the maximum lawful rate until paid.
You shall be responsible to the Company for all costs and
expenses, including legal fees, incurred by the Company as a
part of its efforts to collect indebtedness.

Termination - You acknowledge that the Company has not

expressly or by implication agreed to continue the term of this

Agreement for any definite period of time. Either party may

terminate this Agreement by giving thirty (30) days written

notice prior to the date fixed for termination. Any notice may be
mailed or delivered to the last known address of the other party.

The Company may terminate this Agreement at any time upon

the occurrence of any of the following events:

1. Your death or your total and permanent disability as
defined under the Company's rules and practices then in
effect.

2. The Company's written notice to you of its withdrawal
from the territory in which you are licensed.

3. Upon written notice from the Company that your
performance has been substandard under the Company's
requirements applicable to you regarding production,
persistency, or other matters, as they may be amended from
time to time.

4. The Company's written notice to you' that you have
violated any of the provisions of this Agreement or that you
have otherwise acted to prejudice materially the interest of
the Company or its affiliates.

Upon termination, you shall in no manner thereafter act for the
company and shall promptly account for and remit to the
Company any monies then held for it. On demand, you shall turn
over to the Company all undelivered policies, software, rate
books, other records, materials, and properties pertaining to your
agency business. Your right to any commissions or any other
thing of value shall cease if you shall do any act which injures
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the business or reputation of the Company or if you fail to
account for and remit promptly any monies collected by
you for the Company or shall withhold any policies, money,
or other property belonging or returnable to the Company.

Enforcement - You agree that, in addition to all rights and
remedies available to the Company to enforce the
provisions of this Agreement, whether before or after its
termination, whether by judicial action or otherwise, the
Company may compel your compliance with this
Agreement by injunction issued by any court of competent
jurisdiction.

Award Recognition and Incentive Programs - The
Company may, at its sole discretion, provide special award
and incentive programs for its agents holding this
Agreement. However, the Company is under no obligation
to continue any such awards or programs and may
discontinue them without notice.

Waiver - No act of forbearance on the part of the Company
to enforce any of the provisions of this Agreement shall be
construed as a modification of this Agreement, nor shall the
failure of either party to exercise any right or privilege
granted in the Agreement be considered as a waiver of that
right or privilege.

Modification or Amendment - Any modification or
amendment of this Agreement must be in writing and must
be signed by an officer of the Company; provided, however,
that the Company may, by written notice, unilaterally
amend any Compensation Schedule or Supplement to this
Agreement to affect policies to be issued after the date of
the amendment.

Reserved Rights of the Company - The Company reserves
the following rights: to refuse to accept any individuals or
entity recommended for appointment and to terminate, at its
sole discretion anyone whom you recommend for
appointment; to unilaterally adopt rules and practices from
time to time establishing compensation on old or new
policies, commissions on conversions, or commissions on
reinstated policies; to withdraw the availability of any
policy; to withdraw from any territory; to modify or change
its premium rates; to refuse to issue a policy to any
applicant without stating any reason for refusal; to adopt
rules and practices from time to time relating to any mater
not otherwise provided in this Agreement.

Law Applicable - The execution and performance of this
Agreement involves transacting business in the State of
Texas by you with the Company. This A greement shall be
governed by and construed according to the laws of the
State of Texas. All actions with respect thereto shall be
brought in a court of competent jurisdiction in the State of
Texas.

Arbitration - Any dispute or controversy arising out of or
relating to this Agreement, with the exception of any
request for injunctive relief sought by the Company, will be
resolved exclusively and finally by arbitration under the
Commercial Arbitration Rules of the American Arbitration
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Association ("AAA"). The arbitration may be filed at any AAA
location in the United States upon the payment of $100 of any
applicable filing fee. If the parties cannot agree on a binding
Arbitration Agreement, then the arbitration will be conducted
before a single arbitrator; however, if the amount in controversy
is greater than $50,000, the arbitration shall be conducted before
three arbitrators. In any event, the arbitrator shall not award
punitive damages or attorney's fees, those damages hereby being
waived, and arbitration will be limited solely to the dispute or
controversy between you and the Company. The arbitration may
be held in person, by telephone, or online as agreed by the
parties. Any decision rendered in such arbitration proceeding
will be final and binding on each of the parties, and judgment
may be entered thereon in a court of competent jurisdiction. The
parties will share the cost of arbitration, (including the
arbitrator's fees, if any), in the proportion that the final award
bears to the amount of the initial claim.

Sole Agreement - This Agreement, with the related
Compensation Schedule, constitutes the sole agreement and
supersedes 'all prior agreements between you and the Company,
but this Agreement shall not impair your right to commissions or
fees, if any, earned under a prior agreement or agreements with
the Company.
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AMERICAN NATIONAL INSURANCE COMPANY
INDEPENDENT MARKETING GROUP

GENERAL AGENT & AGENT
MARKETING CONFERENCE CREDIT REQUIREMENTS
BASED ON 2004 PRODUCTION

Marketing Conference production requirements for 2004 production that apply to a General Agent or
Agent Agreement with the Independent Marketing Group are as follows:

e Minimum Conference Credit: $90,000

e Case Requirement: 12 New Cases (*Life and/or Fixed Annuities)
e Persistency: 80%
e Qualification Period: January 1, 2004 through December 31, 2004

(Issued & paid by final cutoff date of 12/31/04)
¢ Eligibility: Top 90 licensed representatives
(By invitation only, contracted & in good standing with

the company)

*Variable products are not eligible for conference credit.

Conference Credit is based upon the following formula:

e 100% of paid life business up to commissionable target first-year premium and (except as noted
below) last survivor policies.

e 5% for fixed annuities with a 2004 application date.
o 5% for first-year Single Premium UL
e Standings are reported on in-force business, and conference credits are not assignable.

e 10% for Universal Life excess.
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