












































































































PEMCO Life Insurance Company EXHIBIT A

Capital and Surplus Template

2 days before closing

Actual Actual (Unaudited) Preliminary Closing 

As of As of As of As of

Description Sep 30, 2011 Dec 30, 2011 xxx. xx, 2012 xxx. xx, 2012

Assets

Cash and Short Term Investments 1,931,667     2,023,642            

Municipal and Gov't Agency Bonds 534,581        533,734               

Corporate Bonds 1,191,992     941,805               

U.S. Government Bonds 4,104,043     3,739,149            

Preferred Stocks 103,900        100,000               

Contract Loans (Policy Loans) 113,448        116,833               

Net Deferred and Uncollected Premiums 2,056,746     2,069,465            

Accounts Receivable - Guaranty Funds 835               835                      

Accrued Interest Receivable 44,430          40,608                 

Reinsurance Recoverable 126,667        324,847               

Federal Income Tax Receivable -                1,333,995            

TOTAL ASSETS 10,208,309   11,224,913          -                 -                 

Liabilities

Claims Incurred but not Reported 16,424          17,802                 

Aggregate Net Reserves for Life Policies 5,465,964     5,159,081            

Disability Reserves 24,243          22,305                 

Death and Disability Claims Payable 168,500        51,176                 

Excess Credits Payable 13,130          12,869                 

Asset Valuation reserve 12,151          5,327                   

Advance Premiums 82,347          75,303                 

Accounts Payable and Accrued Expenses 450,149        244,529               

Postretirement Payable  286,600        -                       

Taxes and Licenses Payable 8,368            9,366                   

TOTAL LIABILITIES 6,527,876     5,597,758            -                 -                 

Surplus

Common Stock 125,000        125,000               

Additional Paid in Capital 4,625,000     4,940,540            

Unappropriated Surplus:

Surplus 1,357,818     1,357,818            

Change in Deferred Taxes 97,425          ( 1,369,421 )         

Change In AVR ( 2,354 )         4,470                   

Non Admitted - Assets ( 101,007 )     ( 59,891 )              

Non Admitted - Deferred Taxes ( 1,725,034 )  ( 258,187 )            

Change in Accounting Estimate - Reserves  -                469,536               

Net Income / (Loss) ( 696,415 )     417,290               

TOTAL SURPLUS (Capital and Surplus per 1.2(b)) 3,680,433     5,627,155            -                 -                 

TOTAL LIABILITIES & SURPLUS 10,208,309  11,224,913          -                 -                 

Proposed Adj: 0.00

The parties anticipate that Seller will file the 2011 consolidated tax return for its consolidated group prior to Closing and that, immediately 

upon filing the return, the FIT Receivable will be satisfied. The parties agree that they will work together in good faith prior to Closing to 

reach a mutually satisfactory agreement with respect to the FIT Receivable which (1) allows Seller to take maximum advantage of the 

potential benefits available to it and (2) does not require Buyer to pay cash to Seller in the amount of an outstanding FIT Receivable.
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ESCROW AGREEMENT made this [__] day of [________] 2012 by and 
between THE BANK OF NEW YORK MELLON ("Escrow Agent"), PEMCO 
MUTUAL INSURANCE COMPANY (“Seller”) and SAGICOR LIFE INSURANCE 
COMPANY (“Buyer,” and together with Seller, the "Depositors" and 
individually a "Depositor"). 
 
A. Buyer and Seller have entered into that certain Stock 

Purchase Agreement dated February __, 2012 (the “Stock 
Purchase Agreement”), pursuant to which Buyer will acquire 
from Seller all of the issued and outstanding shares of the 
capital stock of PEMCO Life Insurance Company, a Washington 
insurance corporation (the “Acquisition”). 
 

B. Buyer and Seller desire to establish the terms and 
conditions pursuant to which the Escrow Property (as 
defined herein) will be established, maintained and 
released. 

 
 
Depositors and Escrow Agent hereby agree that, in consideration 
of the mutual promises and covenants contained herein, Escrow 
Agent shall hold in escrow and shall distribute Escrow Property 
(as defined herein) in accordance with and subject to the 
following Instructions and Terms and Conditions: 

 
I. INSTRUCTIONS: 

 
1. Escrow Property 
 The property and/or funds deposited or to be deposited with 
 Escrow Agent by Depositors shall be immediately available 
funds in an amount equal to Two Hundred Thousand Dollars 
($200,000). 
 
 The foregoing funds, plus all interest, dividends and other 

distributions and payments thereon (collectively the 
"Distributions") received by Escrow Agent, less any 
property and/or funds distributed or paid in accordance 
with this Escrow Agreement, are collectively referred to 
herein as "Escrow Property." 

 
2. Investment of Escrow Property Depositors are to select one 

of the following options:  
 

_____(a) Escrow Agent shall have no obligation to pay 
interest on or to invest or reinvest any Escrow 
Property deposited or received hereunder. 

 
X____(b) Upon written directions from Seller the Escrow 

Agent shall invest or reinvest Escrow Property 
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without distinction between principal and income, 
in the following: 

 
One or more short-term market instruments including 
but not limited to marketable obligations issued or 
guaranteed by the U.S. Government, its agencies or 
instrumentalities, bank instruments, corporate debt 
securities issued by U.S. or foreign companies, 
commercial paper, demand instruments, adjustable 
rate obligations, asset-backed securities, 
restricted securities, fully collateralized 
repurchase agreements or money market funds subject 
to the requirements of the Investment Company Act 
of 1940, as amended, invested in any one or more of 
the aforementioned types of instruments. 

 
Escrow Agent shall have no liability for any loss arising 
from or related to any such investment other than in 
accordance with paragraph 4 of the Terms and Conditions. 

 
3. Distribution of Escrow Property 
 
From time to time on or before the date that is eighteen (18) 
months from the date hereof, Buyer may give notice (a “Notice”) 
to Seller and Escrow Agent specifying in reasonable detail the 
nature and estimated aggregate dollar amount of any 
indemnifiable claim (a “Claim”) it may have under Section 10 of 
the Stock Purchase Agreement.  If a Notice is timely given with 
respect to a Claim, Escrow Agent shall make payment with respect 
thereto only in accordance with (i) joint written instructions 
of Buyer and Seller or (ii) a final decision of an arbitrator in 
accordance with Section 11.11 of the Stock Purchase Agreement or 
a final, nonappealable order of a court of competent 
jurisdiction.  Any arbitrator decision or court order shall be 
accompanied by a legal opinion by counsel for the presenting 
party satisfactory to Escrow Agent to the effect that the 
decision or order is final and nonappealable.  Escrow Agent 
shall act on such arbitrator decision or court order and legal 
opinion without further question. 
 
4. Addresses 
  
 Notices, instructions and other communications shall be 

sent to Escrow Agent, Corporate Trust Administration, 101 
Barclay Street-Floor 8W, New York, New York 10286, Attn: 
Matthew Louis, Insurance Trust and Escrow Group, Fax Number 
212-815-5877 and to Depositors as follows: 

 
If to Seller, to: 
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PEMCO Mutual Insurance Company 
325 Eastlake Avenue East 
Seattle, WA 98109 
Attn: Steven A. Ricco 
Facsimile: [________________] 

and an additional copy to (which shall not constitute notice): 

Legal Department 
PEMCO Mutual Insurance Company 
325 Eastlake Avenue East 
Attn: General Counsel 
Facsimile: (206) 628-4575 

If to Buyer, to: 

Sagicor Life Insurance Company 
4010 W. Boy Scout Blvd., Suite 800 
 Tampa, FL 33607 
Facsimile: (480) 425-5150 

and an additional copy to (which shall not constitute notice): 

Sneed, Vine & Perry, P.C. 
900 Congress Avenue 
Suite 300 
Austin, Texas 78701 
Attention: Michael R.  Perkins 
Facsimile: (512) 476-1825 
 
5. Distribution of Escrow Property Upon Termination 
  
On the date that is eighteen (18) months from the date hereof, 
Escrow Agent shall pay and distribute the balance of the Escrow 
Property to Seller, unless a Claim is then pending, in which 
case an amount equal to the estimated aggregate dollar amount of 
such Claim (as shown in the Notice of such Claim) shall be 
retained by Escrow Agent in the Escrow Property (and the balance 
paid to Seller) until it receives (i) joint written instructions 
of Buyer and Seller or (ii) a final decision of an arbitrator in 
accordance with Section 11.11 of the Stock Purchase Agreement or 
a final, nonappealable order of a court of competent 
jurisdiction. Any arbitrator decision or court order shall be 
accompanied by a legal opinion by counsel for the presenting 
party satisfactory to Escrow Agent to the effect that the 
decision or order is final and nonappealable.  Escrow Agent 
shall act on such arbitrator decision or court order and legal 
opinion without further question. 



  

DWT 19030937v2 0042498-000019 5 

 
6. Compensation 
 

(a) At the time of execution of this Escrow Agreement, 
Depositors shall pay Escrow Agent an acceptance fee of 
$      .  In addition, Depositors shall pay Escrow 
Agent an annual fee of $     , payable upon execution 
of this Agreement and thereafter on each anniversary 
date of this Agreement. The annual fee shall not be 
pro-rated for any portion of a year.   

 
(b) Depositors shall pay all activity charges as per 

Escrow Agent’s fee schedule attached hereto as Exhibit 
A and incorporated by reference. 

 
 (c) Depositors shall be responsible for and shall 

reimburse Escrow Agent upon written demand for all 
reasonable expenses, disbursements and advances 
incurred or made by Escrow Agent in connection with 
this Agreement.
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II. TERMS AND CONDITIONS: 

 
1. The duties, responsibilities and obligations of Escrow 

Agent shall be limited to those expressly set forth herein 
and no duties, responsibilities or obligations shall be 
inferred or implied.  Escrow Agent shall not be subject to, 
nor required to comply with, any other agreement between or 
among any or all of the Depositors or to which any 
Depositor is a party, even though reference thereto may be 
made herein, or to comply with any direction or instruction 
(other than those contained herein or delivered in 
accordance with this Escrow Agreement) from any Depositor 
or any entity acting on its behalf.  Escrow Agent shall not 
be required to, and shall not, expend or risk any of its 
own funds or otherwise incur any financial liability in the 
performance of any of its duties hereunder. 

 
2. This Agreement is for the exclusive benefit of the parties 

hereto and their respective successors and assigns, and 
shall not be deemed to give, either express or implied, any 
legal or equitable right, remedy, or claim to any other 
entity or person whatsoever. 

 
3. If at any time Escrow Agent is served with any judicial or 

administrative order, judgment, decree, writ or other form 
of judicial or administrative process which in any way 
affects Escrow Property (including but not limited to 
orders of attachment or garnishment or other forms of 
levies or injunctions or stays relating to the transfer of 
Escrow Property), Escrow Agent is authorized to comply 
therewith in any manner as it or its legal counsel of its 
own choosing deems appropriate; and if Escrow Agent 
complies with any such judicial or administrative order, 
judgment, decree, writ or other form of judicial or 
administrative process, Escrow Agent shall not be liable to 
any of the parties hereto or to any other person or entity 
even though such order, judgment, decree, writ or process 
may be subsequently modified or vacated or otherwise 
determined to have been without legal force or effect. 

 
4. (a) Escrow Agent shall not be liable for any action taken 

or omitted or for any loss or injury resulting from its 
actions or its performance or lack of performance of its 
duties hereunder in the absence of gross negligence or 
willful misconduct on its part.  In no event shall Escrow 
Agent be liable (i) for acting in accordance with or 
relying upon any instruction, notice, demand, certificate 
or document from any Depositor or any entity acting on 
behalf of any Depositor, (ii) for any consequential, 
punitive or special damages, (iii) for the acts or 
omissions of its nominees, correspondents, designees, 
subagents or subcustodians in the absence of gross 
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negligence or willful misconduct, or (iv) for an amount in 
excess of the value of the Escrow Property, valued as of 
the date of deposit. 

 
 (b) If any fees, expenses or costs incurred by, or any 

obligations owed to, Escrow Agent hereunder are not 
promptly paid when due, Escrow Agent may reimburse itself 
therefor from the Escrow Property and may sell, convey or 
otherwise dispose of any Escrow Property for such purpose.  

 
 (c) As security for the due and punctual performance of any 

and all of Depositors' obligations to Escrow Agent 
hereunder, now or hereafter arising, Depositors, 
individually and collectively, hereby pledge, assign and 
grant to Escrow Agent a continuing security interest in, 
and a lien on, the Escrow Property and all Distributions 
thereon or additions thereto (whether such additions are 
the result of deposits by Depositors or the investment of 
Escrow Property).  The security interest of Escrow Agent 
shall at all times be valid, perfected and enforceable by 
Escrow Agent against Depositors and all third parties in 
accordance with the terms of this Escrow Agreement. 

 
 (d) Escrow Agent reasonably may consult with legal counsel 

at the expense of the Depositors as to any matter relating 
to issues specific to this Escrow Agreement, provided that 
any such expenses for which Escrow Agent seeks 
reimbursement that are in excess of $5,000 shall be subject 
to the prior written approval of the Depositors; and 
provided further that Depositors shall not be required to 
reimburse Escrow Agent for legal expenses in connection 
with the preparation of this Escrow Agreement. Escrow Agent 
shall not incur any liability in acting in good faith in 
accordance with any advice from such counsel. 

 
 (e) Escrow Agent shall not incur any liability for not 

performing any act or fulfilling any duty, obligation or 
responsibility hereunder by reason of any occurrence beyond 
the control of Escrow Agent (including but not limited to 
any act or provision of any present or future law or 
regulation or governmental authority, any act of God or 
war, or the unavailability of the Federal Reserve Bank wire 
or telex or other wire or communication facility). 

 
5. Unless otherwise specifically set forth herein, Escrow 

Agent shall proceed as soon as practicable to collect any 
checks or other collection items at any time deposited 
hereunder.  All such collections shall be subject to Escrow 
Agent's usual collection practices or terms regarding items 
received by Escrow Agent for deposit or collection.  Escrow 
Agent shall not be required, or have any duty, to notify 
anyone of any payment or maturity under the terms of any 
instrument deposited hereunder, nor to take any legal 
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action to enforce payment of any check, note or security 
deposited hereunder or to exercise any right or privilege 
which may be afforded to the holder of any such security. 

 
6. Escrow Agent shall provide to Depositors monthly statements 

identifying transactions, transfers or holdings of Escrow 
Property and each such statement shall be deemed to be 
correct and final upon receipt thereof by the Depositors 
unless Escrow Agent is notified in writing to the contrary 
within thirty (30) business days of the date of such 
statement. 

 
7. Escrow Agent shall not be responsible in any respect for 

the form, execution, validity, value or genuineness of 
documents or securities deposited hereunder, or for any 
description therein, or for the identity, authority or 
rights of persons executing or delivering or purporting to 
execute or deliver any such document, security or 
endorsement. 

 
8. Notices, instructions or other communications shall be in 

writing and shall be given to the address set forth in the 
"Addresses" provision herein (or to such other address as 
may be substituted therefor by written notification to 
Escrow Agent or Depositors).  Notices to Escrow Agent shall 
be deemed to be given when actually received by Escrow 
Agent's Insurance Trust and Escrow Unit of the Corporate 
Trust Division.  Escrow Agent is authorized to comply with 
and rely upon any notices, instructions or other 
communications believed by it to have been sent or given by 
Depositors or by a person or persons authorized by 
Depositors.  Whenever under the terms hereof the time for 
giving a notice or performing an act falls upon a Saturday, 
Sunday, or banking holiday, such time shall be extended to 
the next day on which Escrow Agent is open for business. 

 
9. Depositors, jointly and severally, shall be liable for and 

shall reimburse and indemnify Escrow Agent and hold Escrow 
Agent harmless from and against any and all claims, losses, 
liabilities, costs, damages or expenses (including 
reasonable attorneys' fees and expenses) (collectively, 
"Losses") arising from or in connection with or related to 
this Escrow Agreement or being Escrow Agent hereunder 
(including but not limited to Losses incurred by Escrow 
Agent in connection with its successful defense, in whole 
or in part, of any claim of gross negligence or willful 
misconduct on its part), provided, however, that nothing 
contained herein shall require Escrow Agent to be 
indemnified for Losses caused by its gross negligence or 
willful misconduct. 

 
10. (a) Depositors may remove Escrow Agent at any time by 

giving to Escrow Agent thirty (30) calendar days' prior 
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notice in writing signed by both Depositors.  Escrow Agent 
may resign at any time by giving sixty (60) calendar days' 
prior written notice thereof. 

 
 (b) Within ten (10) calendar days after giving the 

foregoing notice of removal to Escrow Agent or receiving 
the foregoing notice of resignation from Escrow Agent, both 
Depositors shall jointly agree on and appoint a successor 
Escrow Agent.  If a successor Escrow Agent has not accepted 
such appointment by the end of such 10-day period, Escrow 
Agent may, in its sole discretion, deliver the Escrow 
Property to either of the Depositors at the address 
provided herein or may apply to a court of competent 
jurisdiction for the appointment of a successor Escrow 
Agent or for other appropriate relief.  The costs and 
expenses (including reasonable attorneys' fees and 
expenses) incurred by Escrow Agent in connection with such 
proceeding shall be paid by, and be deemed a joint and 
several obligation of, the Depositors. 

 
 (c) Upon receipt of the identity of the successor Escrow 

Agent, Escrow Agent shall either deliver the Escrow 
Property then held hereunder to the successor Escrow Agent, 
less Escrow Agent's fees, costs and expenses or other 
obligations owed to Escrow Agent, or hold such Escrow 
Property (or any portion thereof), pending distribution, 
until all such fees, costs and expenses or other 
obligations are paid.  

 
 (d) Upon delivery of the Escrow Property to successor 

Escrow Agent, Escrow Agent shall have no further duties, 
responsibilities or obligations hereunder. 

 
11. (a) In the event of any ambiguity or uncertainty hereunder 

or in any notice, instruction or other communication 
received by Escrow Agent hereunder, Escrow Agent may, in 
its sole discretion, refrain from taking any action other 
than retain possession of the Escrow Property, unless 
Escrow Agent receives written instructions, signed by all 
Depositors, which eliminates such ambiguity or uncertainty. 

 
 (b) In the event of any dispute between or conflicting 

claims by or among the Depositors and/or any other person 
or entity with respect to any Escrow Property, Escrow Agent 
shall be entitled, in its sole discretion, to refuse to 
comply with any and all claims, demands or instructions 
with respect to such Escrow Property so long as such 
dispute or conflict shall continue, and Escrow Agent shall 
not be or become liable in any way to the Depositors for 
failure or refusal to comply with such conflicting claims, 
demands or instructions.  Escrow Agent shall be entitled to 
refuse to act until, in its sole discretion, either (i) 
such conflicting or adverse claims or demands shall have 
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been determined by a final order, judgment or decree of a 
court of competent jurisdiction, which order, judgment or 
decree is not subject to appeal, or settled by agreement 
between the conflicting parties as evidenced in a writing 
satisfactory to Escrow Agent or (ii) Escrow Agent shall 
have received security or an indemnity satisfactory to it 
sufficient to hold it harmless from and against any and all 
Losses which it may incur by reason of so acting.  Escrow 
Agent may, in addition, elect, in its sole discretion, to 
commence an interpleader action or seek other judicial 
relief or orders as it may deem, in its sole discretion, 
necessary.  The costs and expenses (including reasonable 
attorneys' fees and expenses) incurred in connection with 
such proceeding shall be paid by, and shall be deemed a 
joint and several obligation of, the Depositors. 

 
12. This Agreement shall be interpreted, construed, enforced 

and administered in accordance with the internal 
substantive laws (and not the choice of law rules) of the 
State of New York.  Each of the Depositors hereby submits 
to the personal jurisdiction of and each agrees that all 
proceedings relating hereto shall be brought in courts 
located within the City and State of New York. Each of the 
Depositors hereby waives the right to trial by jury and to 
assert counterclaims in any such proceedings.  To the 
extent that in any jurisdiction any Depositor may be 
entitled to claim, for itself or its assets, immunity from 
suit, execution, attachment (whether before or after 
judgment) or other legal process, each hereby irrevocably 
agrees not to claim, and hereby waives, such immunity.  
Each Depositor waives personal service of process and 
consents to service of process by certified or registered 
mail, return receipt requested, directed to it at the 
address last specified for notices hereunder, and such 
service shall be deemed completed ten (10) calendar days 
after the same is so mailed. 

 
13. Except as otherwise permitted herein, this Escrow Agreement 

may be modified only by a written amendment signed by all 
the parties hereto, and no waiver of any provision hereof 
shall be effective unless expressed in a writing signed by 
the party to be charged. 

 
14. The rights and remedies conferred upon the parties hereto 

shall be cumulative, and the exercise or waiver of any such 
right or remedy shall not preclude or inhibit the exercise 
of any additional rights or remedies.  The waiver of any 
right or remedy hereunder shall not preclude the subsequent 
exercise of such right or remedy. 

 
15. Each Depositor hereby represents and warrants (a) that this 

Escrow Agreement has been duly authorized, executed and 
delivered on its behalf and constitutes its legal, valid 
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and binding obligation and (b) that the execution, delivery 
and performance of this Escrow Agreement by Depositor do 
not and will not violate any applicable law or regulation. 

 
16. The invalidity, illegality or unenforceability of any 

provision of this Agreement shall in no way affect the 
validity, legality or enforceability of any other 
provision; and if any provision is held to be enforceable 
as a matter of law, the other provisions shall not be 
affected thereby and shall remain in full force and effect. 

 
17. This Agreement, together with the Stock Purchase Agreement, 

constitutes the entire agreement of the parties with 
respect to the subject matter and supersedes all prior oral 
or written agreements in regard thereto. 

 
18. This Agreement shall terminate upon the distribution of all 

Escrow Property from the Account.  The provisions of these 
Terms and Conditions shall survive termination of this 
Escrow Agreement and/or the resignation or removal of the 
Escrow Agent. 

 
19. No printed or other material in any language, including 

prospectuses, notices, reports, and promotional material 
which mentions "The Bank of New York Mellon" by name or the 
rights, powers, or duties of the Escrow Agent under this 
Agreement shall be issued by any other parties hereto, or 
on such party's behalf, without the prior written consent 
of Escrow Agent. 

 
20. The headings contained in this Agreement are for 

convenience of reference only and shall have no effect on 
the interpretation or operation hereof. 

 
21. This Escrow Agreement may be executed by each of the 

parties hereto in any number of counterparts, each of which 
counterpart, when so executed and delivered, shall be 
deemed to be an original and all such counterparts shall 
together constitute one and the same agreement. 

 
22. The Escrow Agent does not have any interest in the 

Escrow Property deposited hereunder but is serving as 
escrow holder only and having only possession thereof.  
Depositors shall pay or reimburse the Escrow Agent upon 
request for any transfer taxes or other taxes relating to 
the Escrowed Property incurred in connection herewith and 
shall indemnify and hold harmless the Escrow Agent any 
amounts that it is obligated to pay in the way of such 
taxes.  Any payments of income from this Escrow Account 
shall be subject to withholding regulations then in force 
with respect to United States taxes.  The parties hereto 
will provide the Escrow Agent with appropriate W-9 forms 
for tax I.D., number certifications, or W-8 forms for non-
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resident alien certifications.  It is understood that the 
Escrow Agent shall be responsible for income reporting only 
with respect to income earned on investment of funds which 
are a part of the Escrow Property and is not responsible 
for any other reporting.  This paragraph and paragraph (9) 
shall survive notwithstanding any termination of this 
Escrow Agreement or the resignation of the Escrow Agent. 

23. Depositors agree to indemnify and hold harmless the 
Escrow Agent against any and all Losses incurred or 
sustained by the Escrow Agent as a result of or in 
connection with the Escrow Agent’s reliance upon and 
compliance with instructions or directions given by 
facsimile or electronic transmission, provided, however, 
that such losses have not arisen from the gross negligence 
or willful misconduct of the Escrow Agent, it being 
understood that the failure of the Escrow Agent to verify 
or confirm that the person giving the instructions or 
directions, is in fact, an authorized person, does not 
constitute gross negligence or willful misconduct. 

 
[Signatures set forth on the following page] 
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IN WITNESS WHEREOF, each of the parties has caused this Escrow 
Agreement to be executed by a duly authorized officer as of the 
day and year first written above. 
 
______________________ ______________________________ 
PEMCO MUTUAL INSURANCE COMPANY   SAGICOR LIFE INSURANCE COMPANY         
 
 
 
By:____________________________
 ______________________________ 
   Name:          Name: 
   Title:      Title: 
 
 
 
   THE BANK OF NEW YORK MELLON, as Escrow Agent 
    
 
 
   By:______________________________ 
      Name: 
      Title: 
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Exhibit A 
 

Fee Schedule 
 

[Escrow Agent to provide] 
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EXHIBIT C 

 

TRADEMARK LICENSE AGREEMENT 

 

This Trademark License Agreement (the “Agreement”) is made, effective as of ___________ 
___, 2012, by and between PEMCO Mutual Insurance Company, a Washington corporation 
(“Licensor”), PEMCO Life Insurance Company, a Washington corporation (“Licensee”) and 
Sagicor Life Insurance Company, a Texas corporation (“Buyer”). 
 

RECITALS 

 

A.  Licensor is the owner of the trademark PEMCO and the PEMCO family of 
trademarks, including those set forth in Appendix A. 
 

B.  Prior to the consummation of the Transaction (defined below), Licensee is and 
has been a wholly owned subsidiary of Licensor. 
 

C.  As a related company of Licensor, Licensee has been using, with the permission 
of Licensor, the trademarks set forth in Appendix A (the “Trademarks”) in connection with its 
life insurance business (the “Business”). 
 

D.  Pursuant to a Stock Purchase Agreement, dated February 22, 2012, by and 
between Licensor and Buyer, Licensor has agreed to sell, and Buyer has agreed to purchase, all 
shares of stock of Licensee (the “Transaction”). 
 

E.  Because Licensee will no longer be a related company of Licensor upon 
consummation of the Transaction, the permission granted by Licensor to Licensee to use the 
Trademarks in the Business shall terminate upon consummation of the Transaction. 
 

F.  Licensee desires, and Licensor is willing to grant, a limited license to Licensee to 
use the Trademarks for a limited period of time for purposes of allowing Licensee to wind down 
and discontinue its use of the Trademarks after consummation of the Transaction. 
 

NOW, THEREFORE, in consideration of the above and other valuable consideration, the 
parties hereto agree as follows: 
 
1.  DEFINITIONS. In addition to the terms in initial capital letters defined elsewhere in this 
Agreement, the following terms in initial capital letters have the meanings set forth below: 
 

1.1 “Closing Date” means the date the Transaction is consummated. 
 

1.2    “Transition Period” means a period extending from the Closing Date to not 
later than December 31, 2012, inclusive. 
 

1.3    “Wind Down Period” means a period of three (3) months beginning upon 
conclusion of the Transition Period. 
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1.4    “Territory” means the states of Washington and Oregon. 
 
1.5    “Services” means, with respect to each Trademark, the services specified for 

such Trademark in Appendix A. 
 

2.  LICENSE. 

  

2.1  Grant of License. Subject to Licensee’s compliance with the terms and 
conditions of this Agreement, Licensor grants to Licensee a non-exclusive, personal and 
nontransferable license to: 
 

2.1.1  During the Transition Period, use the Trademarks in the Territory solely 
in connection with the Services and to the extent consistent with the use by Licensee in the 
ordinary course of the Business as currently conducted on the Closing Date; and 
 

2.1.2  During the Wind Down Period, use the Trademark in the Territory solely 
to identify the Trademarks as previously known name of Licensee in connection with the 
Services and to the extent consistent with the use by Licensee in the ordinary course of the 
Business.  The license grant in subsection 2.1 above includes the right to use the Trademarks in 
Licensee's company name, but only during the Transition Period and in accordance with the 
terms hereof. 
 

2.2  Licensee Restrictions. The Trademark shall not be used by Licensee on any other 
goods or services without the written consent of Licensor. Licensee shall not market, sell, 
distribute for sale, or promote the Services outside of the Territory or Business, unless Licensee 
obtains Licensor’s prior express written approval. Licensee is not granted any rights to 
sublicense the Trademark. Other than as specifically provided in Section 2.1, Licensee is not 
granted any other rights to use the Trademarks and all such rights are specifically reserved by 
and for the benefit of Licensor. 
 
 2.3 Licensor Restrictions.  During the Transition Period, without Licensee’s written 
approval Licensor shall not use and shall not grant a license to any other person or legal entity to 
use the Trademarks in the Territory in connection with the Services. 
 
3.  QUALITY OF SERVICES. Licensee shall use the Trademark only in connection with 
Services that are performed with level of quality consistent with Licensee’s performance of 
similar services as of the Closing Date. Licensee will make no changes in the features, practices 
and processes of the Services with which the Trademarks are used, or any aspects thereof, that 
materially and adversely affect the performance or quality of such Services without Licensor’s 
advance written consent thereto. 
 
4.  INSPECTION AND CONTROL. As requested by Licensor, Licensee will permit 
representatives of Licensor to inspect Licensee’s performance of Services at all reasonable times 
and on prior written notice. The quality of Licensee’s performance of such Services will be 
deemed acceptable to Licensor unless specific written objection is given to Licensee within 30 
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days of the time of inspection. Licensee will make, within thirty (30) days after notice by 
Licensor, all corrections that are necessary to conform to the requirements set forth in Section 3. 
 

5.  USE OF TRADEMARKS. 

 

5.1  If requested by Licensor, Licensee shall provide Licensor with representative 
samples of all literature, packages, labels, labeling, and advertising that display the Trademarks 
and all significant changes thereto prepared by or for Licensee and intended to be used by 
Licensee. When using the Trademark under this Agreement, Licensee undertakes to comply 
substantially with all laws pertaining to trademarks in force at any time in the Territory, 
including, but not limited to, compliance with marking requirements. 
 

5.2  The Trademark shall always be identified as registered by use of the SM 

common law trademark symbol, as applicable, as a subscript or superscript associated with the 
Trademark at least once in connection with each publication of the mark. The Trademark shall 
further be used only in conformance with the guidelines set forth in Appendix B. 
 

5.3  Licensee shall not alter the nature or design of the Trademark in any way and 
shall not use the Trademark in the creation of a composite mark or associate it with another mark 
used by Licensee, unless prior written consent is obtained from Licensor. 
 
6.  INDEMNITY.  Licensor assumes no liability to Licensee or to third parties with respect 
to the Services marketed, offered, provided or sold by Licensee under the Trademarks or to the 
use of the Trademarks in the Territory. Licensee will indemnify, defend and hold harmless 
Licensor, its affiliates, and their respective officers, directors, employees, agents and 
representatives from and against any and all claims, actions, and proceedings, losses, liabilities, 
damages, amounts in settlement, costs and expenses, including without limitation reasonable 
attorneys’ fees, incurred arising from claims of third persons involving the Services marketed, 
offered, provided or sold by Licensee under the Trademarks or the use of the Trademarks in the 
Territory in each case on or after the date hereof. For the avoidance of doubt, Licensee’s 
indemnification of Licensor does not include any portion of a claim to the extent attributable to 
Licensee’s use of the Trademarks prior to the date hereof. 
 
7.  LIMITATION OF LIABILITY. IN NO EVENT SHALL ANY PARTY HERETO BE 
LIABLE FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL, INCIDENTAL, 
EXEMPLARY OR PUNITIVE DAMAGES UNDER THIS AGREEMENT, INCLUDING 
WITHOUT LIMITATION, DAMAGES FOR LOSS OF BUSINESS PROFITS OR BUSINESS 
INTERRUPTION, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY 
OF SUCH DAMAGES. 
 

8. TERM AND TERMINATION. 

 

8.1  This Agreement shall be effective upon the Closing Date and continue until 
conclusion of the Wind Down Period, unless terminated sooner as provided herein. 
 

8.2  Each party shall have the right to terminate this Agreement upon thirty (30) days 
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prior written notice if the other party is in material breach of this Agreement and the breaching 
party fails to remedy such breach within such notice period. 
 

8.3  Each party shall have the right to terminate this Agreement immediately upon 
written notice in the event that the other party becomes insolvent, files for any form of 
bankruptcy, or becomes the subject of any involuntary proceeding relating to insolvency, 
liquidation, receivership or composition for the benefit of creditors if such proceeding is not 
dismissed within 60 days of filing, makes any assignment for the benefit of creditors, has a 
receiver, administrative receiver or officer appointed over the whole or a substantial part of the 
assets, or ceases to conduct business, or an equivalent act to any of the above occurs under the 
laws of the jurisdiction of each party. 
 

8.4  If Licensee ceases providing of the Services in association with the Trademark for 
a period in excess of 45 days, this Agreement shall automatically terminate. 
 

8.5  Licensor will have the right, immediately upon written notice to Licensee, to 
terminate this Agreement if Licensee intentionally violates the scope of, or limitations on, its 
license to use the Trademarks. 

 

8.6  Upon expiration or any termination of this Agreement: (a) all licenses and rights 
granted herein will automatically terminate and revert to Licensor; (b) Licensee will cease and 
desist from all use of the Trademark in any way and will, as directed by Licensor, deliver to 
Licensor all goods, materials and papers upon which the Trademark appears, or destroy such 
goods, materials and papers and provide Licensor with written certification of such destruction; 
and (c) Licensee will at no time adopt or use, without Licensor’s prior written consent, any word 
or mark which is likely to be similar to or confusing with the Trademark. 
 

9.  OWNERSHIP OF THE TRADEMARK. 

 

9.1  Licensee acknowledges that Licensor is the owner of the entire right, title and 
interest in and to the Trademark, and Licensee will not at any time do, or cause to be done, any 
act or thing in any way impairing or tending to impair any part of such right, title, and interest, 
and will not challenge the validity of the Trademark. In connection with the use of the 
Trademark, Licensee shall not in any manner represent that it has any ownership in the 
Trademark. 
 

9.2  Licensee shall not attempt to register the Trademarks alone or as part of its own 
trademark or trade name, nor shall Licensee use or attempt to register any marks confusingly 
similar to the Trademarks. Licensee acknowledges that use of the Trademark shall not create in 
Licensee’s favor any right, title, or interest in or to the Trademark, but that all uses of the 
Trademark by Licensee shall inure to the benefit of Licensor. 
 

9.3  To the best of its knowledge, Licensee has no right, title or interest in or to the 
Trademarks. To the extent that, now or in the future, Licensee has or may be deemed or 
construed to have any right, title or interest in or to any of the Trademarks, Licensee agrees to, 
and hereby does, assign, convey, transfer and quitclaim exclusively to Licensor any and all of 
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Licensee’s right, title or interest in and to the Trademarks, together with the goodwill symbolized 
thereby. 
 
10.  ENFORCEMENT. Licensor agrees to enforce the Trademark against infringers at its 
sole option and expense. In connection therewith, Licensee, at Licensor’s sole cost and expense, 
shall cooperate fully, to the extent reasonably requested by Licensor, to stop such infringement 
or act. Licensor shall retain all amounts in settlement and damages resulting from its 
enforcement. In the event Licensor elects not to enforce the Trademark after sixty (60) days 
written request from Licensee to enforce the Trademark, then Licensee may at its option and at 
its own expense for and on behalf of Licensee, enforce the Trademark. If Licensee enforces the 
Trademark, it shall retain all damages and amounts in settlement resulting from its enforcement. 
 

11.  GENERAL. 

 

11.1  Licensee Obligations. Obligations designated under this Agreement as being 
those of Licensee are the joint and several obligations of Licensee and Buyer.  Notwithstanding 
that Licensee is referred to herein as “Licensee” or a party to this Agreement, Licensee hereby 
agree that: (a) it has designated Buyer as the “single point of contact” to which Licensor may 
tender performance of its rights and obligations hereunder (e.g. inspection of Services and 
review of literature, packages, labels, labeling, and advertising that display the Trademarks); (b) 
Licensor’s obligations to Licensee under this Agreement will be deemed satisfied by tendering a 
single performance of such obligations to Buyer (including but not limited to any obligation 
requiring a writing) unless otherwise specifically provided herein; and (c) Licensor will be 
entitled to rely upon any consent, approval, rejection or other communication made by Buyer as 
being valid for and binding upon Licensee unless specifically otherwise stated therein. 
 

11.2  Assignment. Neither this Agreement nor any of the rights, interests or 
obligations under this Agreement may be assigned without the prior written consent of the 
Parties, and any attempt to make any such assignment without such consent shall be null and 
void; provided, however, that Licensor may assign any of its rights and interests under this 
Agreement to its affiliates or any other successor in interest. For purposes of the Agreement, an 
assignment includes by operation of law, change of control or otherwise. 
 

11.3  Applicable Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Washington, regardless of the laws that might otherwise 
govern under applicable principles of conflicts of laws thereof. Each party hereto irrevocably 
consents to the exclusive jurisdiction and venue of any State or Federal court within Seattle, 
Washington, in connection with any matter based upon or arising out of this Agreement or the 
matters contemplated herein, agrees that process may be served upon them in any manner 
authorized by the laws of the State of Washington for such persons and waives and covenants 
not to assert or plead any objection which they might otherwise have to such jurisdiction, venue 
or process. EACH PARTY TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES 
ANY AND ALL RIGHT TO A JURY TRIAL IN ANY LEGAL PROCEEDING ARISING 
OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT. 
 

11.4  Counterparts; Facsimiles. This Agreement may be executed in one or more 
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counterparts, each of which will be deemed to be an original copy of this Agreement and all of 
which will form a single agreement. Signatures of the parties on this Agreement may be 
transmitted by facsimile (or other electronic transmission including email of a PDF signature) 
and shall be deemed to be original signatures for all purposes. 
 
 11.5  Compliance with Laws. Licensee will comply with all laws, ordinances, 
regulations, rules, orders and other requirements (including, without limitation, requirements for 
licenses, permits, and approvals) of governmental authorities having jurisdiction applicable to 
the Business and its performance under this Agreement. 
 

11.6  Entire Agreement. This Agreement constitutes the entire agreement, 
understanding and representations, expressed or implied, between Licensor and Licensee with 
respect to subject matters described herein, and supersedes all prior communications, 
agreements, representations, warranties, statements, negotiations, understandings and proposals, 
with respect to such subject matters. This Agreement shall not be amended, altered or changed 
except by a written agreement signed by the parties. Any rights not expressly granted in this 
Agreement are reserved. 
 

11.7  Headings. The headings used herein are for identification and reference purposes 
only and shall not be used in the construction and interpretation of this Agreement. 
 

11.8  Notices. Any notice or other communication required or permitted under this 
Agreement shall be in writing and shall be deemed to have been duly given when (a) delivered to 
the appropriate address by hand or by nationally recognized overnight courier service; (b) sent 
by facsimile with confirmation of transmission by the transmitting equipment; or (c) received or 
rejected by the addressee, if sent by certified mail, return receipt requested, in each case to the 
following addresses or facsimile number and marked to the attention of the person (by name or 
title) designated below (or to such other address, facsimile number, or person as a party may 
designate by notice to the other party): 
 

(a) To Licensor: 
 
PEMCO Mutual Insurance Company 
325 Eastlake Avenue East 
Seattle, WA 98109-5407 
Facsimile: (206) 628-4575 
Attn: General Counsel 
 

(b) To Licensee and Buyer: 
 
Sagicor Life Insurance Company 
4010 W. Boy Scout Blvd., Suite 800 
Tampa, FL  33607 
Facsimile: (480) 425-5150 
Attn: Chief Operating Officer 
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11.9  Relationship Between the Parties. The performance by Licensee of its duties 
and obligations under this Agreement shall be that of an independent contractor and nothing 
contained in this Agreement shall create or imply an agency relationship between Licensor and 
Licensee, nor shall this Agreement be deemed to constitute a joint venture or partnership 
between Licensor and Licensee. Each party assumes sole and full responsibility for its acts and 
the acts of its personnel. Neither party shall have the authority to make commitments or enter 
into contracts on behalf of, bind, or otherwise oblige the other party except for the limited 
agency expressly provided for herein. 
 

11.10  Registration. In the event that this Agreement is required to be registered with 
any governmental authority, Licensee shall cause such registration to be made and shall bear any 
expense or tax payable in respect thereof. 
  

11.11  Severability. If any provision of this Agreement is held to be invalid or 
unenforceable under applicable law, such provision will be ineffective only to the extent of such 
invalidity or unenforceability and the remainder of such provision, and the remaining provisions 
of this Agreement, will be given full force and effect. 
 

11.12  Survival. The terms and conditions contained in this Agreement that by their 
sense and context are intended to survive the performance hereof by the parties shall so survive 
the completion of performance under, or cancellation or termination of, this Agreement, 
including without limitation, Sections 6, 7, 8.6, 9 and 11. 
 

11.13  Waiver. No waiver of any breach of any provisions of this Agreement shall be 
effective unless made in writing and signed by each of the parties to this Agreement. Each party 
agrees that no failure or delay by the other party in exercising any right, power or privilege 
hereunder will operate as a waiver thereof, nor will any single or partial exercise thereof 
preclude any other or further exercise thereof or the exercise of any right, power or privilege 
hereunder. Waiver of any breach of any term or condition of this Agreement shall not be deemed 
a waiver of any prior or subsequent breach. 
 

[Signature Page Follows] 
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IN WITNESS WHEREOF, THIS Trademark License Agreement has been executed by duly 
authorized representatives of the parties as of the date above first written. 
 

     PEMCO MUTUAL INSURANCE COMPANY 

     LICENSOR 
 
     By:          
     Name:  Steven A. Ricco 
     Title:    Vice-President, Treasurer & Chief Financial 
        Officer 
 
      

PEMCO LIFE INSURANCE COMPANY 

     LICENSEE 
 
     By:         
     Name:  _______________________ 
     Title:    _______________________ 
 
      

SAGICOR LIFE INSURANCE COMPANY 

     BUYER 
 
     By:         
     Name:  Bart Catmull 
     Title:    Chief Operating Officer 
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APPENDIX A 

 

 

Pursuant to Section 1 of the Agreement, Licensee may use each trademark in connection with the 
corresponding Services: 
 
 
 

Trademark Services 
PEMCO  All life insurance services currently provided in the Business within the 

territories of Washington and Oregon. 
PEMCO Life Insurance Company 

 
All life insurance services currently provided in the Business within the 
territories of Washington and Oregon. 

www.pemcolifeagent.com  Domain name used in the Business 

 
  



 
DWT 18982269v1 0042498-000019 

 

APPENDIX B 

 

 

GUIDELINES FOR USE OF THE TRADEMARK 

 

 
1. The Trademark is a proper adjective and should be followed by generic terms.   
 
2. The Trademark should not be pluralized. 

 
3. The Trademark is never a verb. 

 
4.   The Trademark should always be set off from surrounding text by using initial 
 capital letters, all capital letters, quotation marks, italics or other different type 
 font, or the logo form of the trademarks. 
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EXHIBIT D 

TRANSITION SERVICES AGREEMENT 

This TRANSITION SERVICES AGREEMENT is made this ___ day of __________, 
2012 by and between PEMCO Mutual Insurance Company, a Washington corporation 
(“PMIC”), PEMCO Life Insurance Company, a Washington Corporation (“Company”) and 
Sagicor Life Insurance Company, a Texas insurance corporation (“Sagicor”).  The parties hereto 
are sometimes collectively referred to as the “Parties” or individually as a “Party.”   

WHEREAS, PMIC and Sagicor are parties to that certain Stock Purchase Agreement, 
dated February 22, 2012 (the “Purchase Agreement”), pursuant to which Sagicor purchased all 
of the outstanding stock of the Company from PMIC; 

WHEREAS, PMIC has historically provided certain administrative and information 
technology services to the Company; and 

WHEREAS, in order to enable Company to continue to operate its business in an 
effective manner, PMIC has agreed to provide to Company certain administrative transitional 
services for the periods and on the terms and conditions set forth herein; 

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth 
herein and other good and valuable consideration, the receipt and adequacy of which is hereby 
acknowledged, and intending to be legally bound hereby, the Parties agree:  

1. PURPOSE 

The purpose of this Agreement is to define the Transitional Services provided by or at the 
direction of PMIC to Company and to establish the payment and/or reimbursement mechanisms 
for the costs associated with such services.   

2. TERM AND TERMINATION  

  2.1 Effective Date.  This Agreement shall become effective on the closing date of the 
purchase and sale of the shares of Company contemplated between PMIC and Sagicor 
(“Closing”).   

  2.2 Transitional Services Term.  The Transitional Services shall continue for a period 
of one (1) month from the Closing (the “Term”) unless terminated earlier.  The Term may be 
extended for each of the SLAs (as defined herein) at Company’s option for up to two (2) 
successive one-month periods, provided that such option must be exercised at least seven (7) 
calendar days prior to the end of the Term.   

  2.3 Termination by Company.  Company may terminate this Agreement with regard 
to any SLA upon seven (7) days prior written notice (the “Termination Notice”).  The 
Termination Notice shall specify which SLA(s) are being terminated by Company.  
Notwithstanding any other provision in this Agreement, the termination of all SLAs hereunder 
shall trigger immediate termination of this Agreement. 
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  2.4 Termination for Cause.  If either Party materially defaults in the performance of 
any of its duties or obligations under this Agreement (except for a default in payment to PMIC), 
which default is not substantially cured within ten (10) days after written notice is given to the 
defaulting Party specifying the default, or, with respect to those defaults which cannot 
reasonably be cured within ten (10) days, if the Parties have failed within ten (10) days to agree 
in writing to a mutually acceptable resolution plan, then the Party not in default may, by giving 
written notice of termination to the defaulting Party, terminate this Agreement as of a date 
specified in the notice of termination.  Termination shall not affect or negate Company’s 
obligation to compensate PMIC for the Services provided before termination becomes effective. 

  2.5 Termination for Nonpayment.  PMIC may, by giving written notice to Company, 
terminate this Agreement as of a date specified in the notice of termination if Company defaults 
in the payment of any amount due to PMIC and does not, within ten (10) days after being given 
written notice, cure such default. 

2.6 Notice of Termination.  Each termination requires written notice.  

  2.7 Effect of Termination; Survival.  Upon termination or expiration of this 
Agreement, (i) PMIC will be under no further obligation to perform the Services and (ii) the 
Parties’ respective rights and obligations under Sections 2.8, 4, 6, 7, 8, and 9 of this Agreement 
shall survive. 

  2.8 Rights Upon Termination.  If PMIC terminates this Agreement or any SLA for 
Company’s default, Company shall immediately pay PMIC for all such terminated Transitional 
Services performed and all other charges incurred through the termination date, plus (i) 
reasonable termination costs incurred in connection with the early termination of any other 
agreement relating to services or resources used by PMIC to perform the Services for which 
Company has expressly accepted such liability in advance, and (ii) any other reasonable, 
documented costs and expenses related to termination that remains after PMIC has exercised 
commercially reasonable efforts to mitigate such damages.  

  3. DEFINITION OF TRANSITIONAL SERVICES 

  3.1 Transitional Services.  During the term of this Agreement, PMIC shall provide the 
transitional services (individually, a “Transitional Service” and collectively, the “Transitional 

Services”) set forth in each of the Service Level Attachments (each, an “SLA”) attached hereto 
as Annex 1.  In the event of any conflict between this Agreement and an SLA, this Agreement 
will take precedence unless an exception for such conflict is expressly stated in the respective 
SLA.   

  3.2 Transitional Responsibility.  Company acknowledges and agrees that the 
Transitional Services provided hereunder are short-term in nature and that PMIC is not in the 
business of providing such Transitional Services to unaffiliated third parties and has no long term 
interest in continuing this Agreement.  Company shall bear sole responsibility for instituting 
permanent services, or obtaining replacement services upon termination or expiration of this 
Agreement and/or upon termination of any SLA.  PMIC shall bear no liability for Company’s 
failure to implement or obtain such services or for any difficulties in transitioning to such 
permanent or replacement services.   
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  3.3 Level of Transitional Services.  The Transitional Services provided under this 
Agreement shall be provided at levels substantially similar in scope, quality and nature to those 
provided by PMIC to Company prior to the date hereof. 

  3.4 Cooperation.  Each Party shall cause its employees and agents to reasonably 
cooperate with the employees and agents of the other to the extent required for effective delivery 
of the Transitional Services.  In addition, each Party shall name a point of contact who shall be 
responsible for the day to day implementation of this Agreement, including attempted resolution 
of any issues that may arise during the performance of any Party’s obligations hereunder. 

  3.5 Third Party Services.  PMIC shall be able to engage the services of independent 
contractors to deliver or assist PMIC in the delivery of Transitional Services contemplated under 
this Agreement.  Except for any engagement where the independent contractor is already 
providing services to PMIC, Company, or Sagicor pursuant to agreed upon terms and conditions, 
PMIC shall not engage an independent contractor to provide services under this Agreement 
without Company’s prior written consent.  PMIC will impose on such third parties the 
confidentiality obligations specified in this Agreement and will monitor the performance of such 
third parties to ensure that the Transitional Services meet, in all material respects, the 
requirements of this Agreement.   

3.6 Termination of Prior Agreements.  Upon this Agreement taking effect, the 
following agreements between PMIC and Company in effect immediately prior thereto shall 
terminate; the Cost Sharing Agreement between PMIC and Company, effective October 10, 
2006, and its attachments, all as amended.   

  4. PAYMENTS TO PMIC 

4.1 Monthly Payment of SLA Charges.  For each month during the term of this 
Agreement, Company shall pay to PMIC all service-related charges in accordance with each 
SLA to this Agreement, including any direct vendor payments incurred in connection therewith, 
as adjusted from time to time in accordance with this Agreement.  PMIC will on a monthly basis 
submit to Company an itemized invoice for charges incurred in the previous calendar month.  
The invoices shall include any applicable taxes that PMIC is required by law to collect from 
Company.  All uncontested amounts shall be payable net 10 days of the invoice date, by 
electronic funds transfer to a bank account specified by PMIC.  PMIC may suspend any 
Transitional Service at any time that the Company’s account is overdue as a result of Company’s 
failure to pay uncontested amounts.  Any amount improperly held by the other Party, whether 
refund, credit, late payment or error adjustment amounts not paid will accrue interest at a rate 
indexed to the Consumer Price Index for Seattle (CPI/W).  The Parties shall exercise their best 
efforts to promptly resolve any settlement dispute(s).  

4.2 Out-of-Pocket Expenses.  Company will reimburse PMIC for all reasonable and 
necessary out-of-pocket expenses, including without limiting the foregoing, travel and travel-
related and other major expenses approved by the Company in advance and other costs (such as 
pass-through charges) reasonably incurred in connection with the furnishing of the Transitional 
Services to Company or otherwise incurred at Company’s request.   

 4.3 Taxes.  Company shall pay, or reimburse PMIC for payment of, any taxes or 
amounts paid in lieu of taxes, including privilege or excise taxes however designated or levied, 
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based upon this Agreement, the charges of PMIC or the Transitional Services or materials 
provided under this Agreement.  PMIC is only responsible for the payment of franchise taxes, 
state and local personal property taxes on its own property, employment taxes for its employees 
and taxes based on the net or gross income of PMIC. 

 4.4 Proration.  All periodic charges under this Agreement are to be computed on a 
calendar month basis.  In the event that Transition Services under a SLA are provided on less 
than a full month basis, the charges for such Transitional Services shall be pro-rated by dividing 
the fixed fee for such SLA by the number of days in the respective month, and multiplying the 
result by the number of days the Transitional Services were actually provided.   

 4.5 Credit Against Charges.  With respect to any amount to be reimbursed to 
Company or otherwise payable to Company by PMIC pursuant to this Agreement, PMIC may, at 
its option, pay that amount by giving Company a credit against the charges otherwise payable to 
PMIC under this Agreement.  In the event this Agreement or the applicable SLA is terminated 
while any such credit remains outstanding, PMIC shall immediately discharge to Company the 
amount of such credit in cash. 

 4.6 Records.  Each of PMIC and Company shall keep such full and adequate records 
as are necessary to determine the charges to be assessed pursuant to this Agreement, and shall 
have reasonable access to such records of the other.  The Parties acknowledge that PMIC is 
regulated by the Office of Insurance Commissioner for the State of Washington and they agree to 
provide access to such information and records as may be required in order to comply with any 
audit or request for information from or on behalf of the Office of Insurance Commissioner for 
the State of Washington. 

 4.7 Sagicor Obligations.  Obligations designated under this Agreement as being those 
of Company are the joint and several obligations of Company and Sagicor.  

  5. COMPANY OBLIGATIONS 

Company agrees that it shall: 

(a) Communicate Services priorities for Company on an ongoing basis, including 
providing the business objectives and requirements of Company to PMIC. 

(b) Approve all required Company information technology (IT) systems  changes to be 
made pursuant to any support provisions, and necessary to transfer Company systems and IT 
assets off PMIC’s network and computing environment, to Company’s.  Company shall have full 
responsibility and liability for any incorrect, incomplete, or omitted requirements and 
specifications, and any changes or additions to approved requirements or specifications shall be 
at Company’s expense. 

(c) Cooperate with PMIC in establishing through SLAs or Work Orders mutually 
acceptable procedures and timing for the processing of non-scheduled, special request, or other 
Company-initiated services and change control activities, and modifying those SLAs or Work 
Orders as reasonably requested. 
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(d) Cooperate with PMIC generally, and in particular make available, as reasonably 
requested by PMIC, management decisions, contact information, approvals, and acceptances in 
order to facilitate efficient performance of the Transition Services. 

6. PROPRIETARY RIGHTS 

Company retains exclusive rights of ownership to all work products produced solely and 
exclusively for Company by PMIC under this Agreement.  PMIC retains exclusive rights to 
ownership of all other work products produced hereunder, except to the extent that such rights 
are owned by third parties.  “Work product” shall include all documents, presentation materials, 
files, input materials, output materials, the media upon which they are located, and all software 
programs or packages (together with any related documentation, source codes, object codes, 
upgrades, revisions, modifications, and any other related materials) which are utilized or 
developed in the performance of the Transitional Services contracted for under this Agreement. 

7. CONFIDENTIALITY  

 

7.1 Confidential Information.   

(a) PMIC and Company agree (i) to keep and to cause their respective directors, officers, 
employees, agents, successors and assigns  (collectively, “Affiliates”) to keep all Confidential 
Information confidential at all times and to prevent any Confidential Information from being 
disclosed or otherwise revealed to any other person or entity beyond those whose services are 
necessary in order for a Party to perform its obligations hereunder, or from otherwise falling into 
the public domain, (ii) upon written request from the other Party, promptly (and in any case 
within 5 business days) to return or destroy (at the discretion of the Party holding the 
Confidential Information) any Confidential Information and simultaneously to certify 
compliance with this provision, and (iii) not to use or permit any of its Affiliates to use the 
Confidential Information for any purpose other than in connection with the performance of such 
Party’s duties and obligations under this Agreement.  “Confidential Information” of a Party 
means all information not in the public domain that belongs to or is the responsibility of that 
Party to hold in confidence, including, but not limited to, information about its business affairs; 
software, hardware, and other proprietary systems and related documentation whether owned or 
licensed; research and development; work products, know-how, and methodologies; and third 
parties with whom that Party conducts business.  With regard to information not in the public 
domain that belongs to both parties or is the responsibility of both parties to hold in confidence 
(“Joint Confidential Information”), a Party may use or permit any of its Affiliates to use Joint 
Confidential Information for any purpose the Party would otherwise be allowed under law or 
contract, without limiting such purpose to the performance of the Party’s duties and obligations 
under this Agreement. 

(b) Confidential Information and Joint Confidential Information shall not include 
(i) information previously known by a Party and not otherwise subject to an obligation of 
confidentiality, (ii) information which becomes generally available other than by disclosure in 
violation of the provisions of this Section 7, (iii) information which becomes available on a non-
confidential basis to a Party from a source other than the other Party to this Agreement provided 
the Party in question reasonably believes that such source is not or was not bound to hold such 
information confidential, (iv) information acquired or developed independently by a Party 
without violating this Section 7 or any other confidentiality agreement with the other Party, and 
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(v) information that any Party hereto reasonably believes it is required to disclose by law, 
provided that it first notifies the other Party hereto of such requirement and allows such Party a 
reasonable opportunity to seek a protective order or other appropriate remedy to prevent such 
disclosure.  Without prejudice to the rights and remedies of either Party to this Agreement, a 
Party disclosing any Confidential Information to the other Party in accordance with the 
provisions of this Agreement shall be entitled to equitable relief by way of an injunction if the 
other Party hereto breaches or threatens to breach any provision of this Section 7.   

(c) The Parties understand and give their respective consent that under certain 
circumstances, their Confidential Information or Joint Confidential Information may be disclosed 
to another Party’s related firms or contractors, but only for purposes consistent with this 
Agreement and under the condition that such recipients be bound in writing to keep such 
information confidential. 

8. INDEMNITY 

  8.1 Indemnification By PMIC. 

(a) PMIC shall indemnify and hold Company and its Affiliates harmless against any 
losses, liabilities, damages and claims (including taxes), and all related costs and expenses 
(including any and all reasonable attorneys fees and costs of investigation, litigation, settlement, 
and judgment, and interest and penalties) (“Losses”) arising from or caused by: (1) PMIC’s 
breach of its obligations under this Agreement or (2) the gross negligence or intentional 
misconduct of PMIC.  

(b) If notified promptly in writing of any action brought against Company or its 
Affiliates based on a claim described in Section 8.1(a) above, PMIC shall defend such action at 
its expense and pay all costs, damages and settlements finally awarded in such action or 
settlement which are attributable to such claim.  PMIC shall have sole control of the defense of 
any such action and all negotiations for its settlement or compromise, provided such settlement 
or compromise includes an unconditional release of Company and its Affiliates from all liability 
with respect to such claim in form and substance reasonably satisfactory to Company.  Company 
shall reasonably cooperate with PMIC in the defense of such claim, and may be represented, at 
Company’s expense, by counsel of Company’ selection. 

8.2 Indemnification by Company. 

 (a) Company shall indemnify and hold PMIC and its Affiliates harmless against any 
Losses arising from or caused by: (1) Company’s breach of its obligations under this Agreement 
or (2) the gross negligence or intentional misconduct of Company.  
 
  (b) If notified promptly in writing of any action brought against PMIC or its 
Affiliates based on a claim described in Section 8.2(a) above, Company shall defend such action 
at its expense and pay all costs and damages finally awarded in such action or settlement which 
are attributable to such claim.  Company shall have sole control of the defense of any such action 
and all negotiations for its settlement or compromise, provided such settlement or compromise 
includes an unconditional release of PMIC and its Affiliates from all liability with respect to 
such claim in form and substance reasonably satisfactory to PMIC.  PMIC shall reasonably 
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cooperate with Company in the defense of such claim, and may be represented, at PMIC’s 
expense, by counsel of PMIC’s selection. 

8.3 Limitation.  EXCEPT TO THE EXTENT SET FORTH IN SECTION 8.1 AND 
8.2 AND SECTION 8.6 AND EXCEPT FOR CLAIMS ARISING FROM FRAUD, THE 
PARTIES SHALL NOT BE LIABLE UNDER THIS AGREEMENT, OR IN CONNECTION 
WITH THE PERFORMANCE OR NONPERFORMANCE OF THE SERVICES, TO 
ANOTHER PARTY OR ANY OF ITS AFFILIATES, WHETHER IN CONTRACT, 
WARRANTY, TORT, OR OTHERWISE, AND EACH PARTY HEREBY WAIVES, TO THE 
FULLEST EXTENT PERMITTED BY LAW, ANY CLAIMS, DEMANDS, CAUSES OF 
ACTION OR RECOVERIES THEREFOR.  IN ADDITION, IN NO EVENT SHALL ANY 
PARTY BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, 
PUNITIVE OR CONSEQUENTIAL DAMAGES (INCLUDING, BUT NOT LIMITED TO, 
LOSS OF PROFIT, REVENUE OR USE) ARISING OUT OF THIS AGREEMENT (EXCEPT 
TO THE EXTENT THAT A PARTY IS REQUIRED TO PAY SUCH DAMAGES TO A 
THIRD PARTY AS A RESULT OF A THIRD PARTY CLAIM) EVEN IF THE PARTY HAS 
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND EACH PARTY 
HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY CLAIMS, 
DEMANDS, CAUSES OF ACTION OR RECOVERIES THEREFOR.  NOTWITHSTANDING 
ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT SHALL EITHER 
PARTY HERETO BE LIABLE FOR LOSSES UNDER THIS SECTION 8 THAT EXCEED 
THREE HUNDRED PERCENT OF THE AMOUNT ACTUALLY PAID BY COMPANY TO 
PMIC FOR THE SERVICES PROVIDED HEREUNDER. 

8.4 Limitation Period.  Each Party shall notify the other as soon as it becomes aware 
of any facts that may give rise to a claim.  Without limiting the foregoing, neither Party may 
assert against the other Party any claim in connection with this Agreement unless the asserting 
Party has given the other Party written notice of the claim within one (1) year after the asserting 
Party first knew or should have known of the facts giving rise to such claim. 

8.5 Subrogation.  In the event that an indemnifying Party shall be obliged to 
indemnify an indemnified Party pursuant to this Section 8, the indemnifying Party shall, upon 
payment of such indemnity in full, be subrogated to all rights and remedies of the indemnified 
Party with respect to the claims to which such indemnification relates. 

8.6 Enforcement of Agreement.  Each party acknowledges and agrees that the Parties 
to this Agreement could be irreparably damaged if any of the provisions of this Agreement are 
not performed in accordance with their specific terms and that any breach of this Agreement by 
the other Party may not be adequately compensated in all cases by monetary damages alone. 
Accordingly, in addition to any other right or remedy to which a Party may be entitled, at law or 
in equity, each Party shall be entitled to seek enforcement of any provision of this Agreement by 
a decree of specific performance and to seek temporary, preliminary and permanent injunctive 
relief to prevent breaches or threatened breaches of any of the provisions of this Agreement, 
without posting any bond or other undertaking. 

8.7 Exclusive Remedy.  The indemnification rights of each indemnified Party 
pursuant to this Section 8 shall be the exclusive remedy of such indemnified Party with respect to 
claims arising under this Agreement; provided, however, that such indemnified Party shall retain 
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the right to seek injunctive or other non-monetary equitable remedies with respect to such claims 
as provided in Section 8.6. 

9. GENERAL 

  9.1 Assignment.  Neither this Agreement nor any of the rights, interests or obligations 
under this Agreement may be assigned without the prior written consent of the Parties, and any 
attempt to make any such assignment without such consent shall be null and void.  For purposes 
of the Agreement, an assignment includes by operation of law, change of control or otherwise.  

  9.2 Force Majeure.  No Party shall bear any responsibility or liability for any damages 
arising out of any delay, inability to perform or interruption of its performance of its obligations 
under this Agreement due to any acts or omissions of the other Party hereto or for events beyond 
its reasonable control including, without limitation, acts of God, acts of governmental authorities, 
acts of the public enemy or due to war, riot, flood, civil commotion, insurrection, labor difficulty, 
severe or adverse weather conditions, lack of or shortage of electrical power, shortages in the 
availability of personnel due to epidemic or pandemic, malfunctions of equipment or software 
programs, or any other cause beyond the reasonable control of such Party. 

9.3 Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of Washington, regardless of the laws that might otherwise 
govern under applicable principles of conflicts of laws thereof.  Each party hereto irrevocably 
consents to the exclusive jurisdiction and venue of any State or Federal court within Seattle, 
Washington, in connection with any matter based upon or arising out of this Agreement or the 
matters contemplated herein, agrees that process may be served upon them in any manner 
authorized by the laws of the State of Washington for such persons and waives and covenants not 
to assert or plead any objection which they might otherwise have to such jurisdiction, venue or 
process. 

  9.4 Dispute Resolution.  The parties shall attempt to amicably resolve any dispute 
arising out of or relating to this Agreement.  A meeting shall be held promptly between the 
parties, attended by individuals with decision-making authority regarding the dispute, to attempt 
in good faith to negotiate a resolution of the dispute.  If, within thirty (30) days after such 
meeting the parties have not succeeded in negotiating a resolution of the dispute, they shall 
submit the matter to non-binding mediation in Denver, Colorado before a single mediator jointly 
selected by the parties.  If the parties cannot agree on a mediator, the mediator shall be selected 
by J.A.M.S.  Each Party shall be responsible for its own expenses incurred in resolving any 
dispute.  Any expenses attributable to both parties, including without limitation the costs of the 
mediator and other costs of the mediation, shall be shared equally. If the dispute is not resolved 
by mediation, either Party shall be free to pursue any and all available legal and equitable 
remedies in any court having jurisdiction.  This Section 9.4 shall not apply to any claim where 
relief of an equitable nature, such as injunctive relief, may be sought through the courts (it being 
understood that only the equitable relief portion of a claim may be sought through the courts 
without having first exhausted the dispute resolution provisions of this Section 9.4).  EACH 
PARTY TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ANY AND ALL 
RIGHT TO A JURY TRIAL IN ANY LEGAL PROCEEDING ARISING OUT OF, UNDER 
OR IN CONNECTION WITH THIS AGREEMENT.   
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  9.5 Relationship of the Parties.  The parties shall for all purposes be considered 
independent contractors with respect to each other, and neither shall be considered an employee, 
employer, agent, principal, partner or joint venturer of the other.  Each Party shall have sole and 
exclusive control and authority over its employees and the terms and conditions of their 
employment, and each Party shall retain full and exclusive control over the operation of its 
business. 

9.6 Non-solicitation.  Company and Sagicor will not, without PMIC’s prior written 
consent, for a period of three years from the date of the Agreement, directly or indirectly, (i) 
solicit the employment of any employee, officer or senior manager of PMIC or (ii) hire any 
employee, officer or senior manager employed by PMIC; provided, however, this section shall 
not restrict Company or Sagicor from soliciting or employing any PMIC employee, officer or 
senior manager (a) who responds to any general advertisement or other general recruiting 
method used by Company or Sagicor in the ordinary course of business, (b) who is referred by 
search firms or employment agencies or similar entities so long as such entities have not been 
instructed by Company or Sagicor to solicit from PMIC such employee/officer/senior manager, 
(c) who contacts Company or Sagicor on his or her own initiative without any direct solicitation 
by or encouragement from Company or Sagicor or (d) who has been given notice of termination 
by PMIC prior to commencement of employment discussions between Company or Sagicor and 
such specific employee/officer/senior manager. 

  9.7 Registration.  In the event that this Agreement is required to be registered with 
any governmental authority, Company shall cause such registration to be made and shall bear 
any expense or tax payable in respect thereof. 

  9.8 Entire Agreement; Amendment.  This Agreement constitutes the entire agreement 
between PMIC and Company with respect to the subject matter hereof.  This Agreement shall 
not be amended, altered or changed except by a written agreement signed by the parties hereto. 

9.9 No Waiver.  No delay or omission on the part of either Party to this Agreement in 
requiring performance by the other Party or in exercising any right hereunder shall operate as a 
waiver of any provision hereof or of any right or rights hereunder; and the waiver, omission or 
delay in requiring performance or exercising any right hereunder on any one occasion shall not 
be construed as a bar to or waiver of such performance or right, or of any right or remedy under 
this Agreement, on any future occasion. 

9.10 Notices.  Any notice or other communication required or permitted under this 
Agreement shall be in writing and shall be deemed to have been duly given when (a) delivered to 
the appropriate address by hand or by nationally recognized overnight courier Transitional 
Service; (b) sent by facsimile with confirmation of transmission by the transmitting equipment; 
or (c) received or rejected by the addressee, if sent by certified mail, return receipt requested, in 
each case to the following addresses or facsimile number and marked to the attention of the 
person (by name or title) designated below (or to such other address, facsimile number, or person 
as a party may designate by notice to the other party): 

(a) To PMIC: 

PEMCO Mutual Insurance Company 
 325 Eastlake Avenue East 
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 Seattle, WA  98109-5407 
 Attn: Steve Ricco, CFO 
 Fax: (206) 628-5971 

With a copy to:  

PEMCO Mutual Insurance Company 
 325 Eastlake Avenue East 
 Seattle, WA 98109-5407 
 Attn:  General Counsel 
 Fax: (206) 628-4575 

(b) To Company: 

Sagicor Life Insurance Company 
4010 W. Boy Scout Blvd., Suite 800 
Tampa, FL  33607 
Facsimile: (480) 425-5150 
Attn: Chief Operating Officer 

9.11 Section Headings; Definitions.  Section headings are for descriptive purposes only 
and shall not control or alter the meaning of this Agreement.  Capitalized terms used herein but 
not otherwise defined herein shall have the respective meanings ascribed to them in the Purchase 
Agreement. 

9.12 Severability.  If any provision of this Agreement shall for any reason be held 
illegal or unenforceable, such provision shall be deemed separable from the remaining provisions 
of this Agreement and shall in no way affect or impair the validity or enforceability of the 
remaining provisions of this Agreement. 

9.13 Counterparts.  This Agreement may be executed in one or more counterparts, each 
of which will be deemed to be an original copy of this Agreement and all of which will form a 
single agreement. Signatures of the parties on this Agreement or any document delivered 
pursuant to this Agreement may be transmitted by facsimile (or other electronic transmission 
including email of a PDF signature) shall be deemed to be original signatures for all purposes. At 
the request of a Party, the Parties will confirm facsimile transmitted (or other electronic 
transmission including email of a PDF signature) signatures by signing an original document. 

[Signature Page Follows] 
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  IN WITNESS WHEREOF, PMIC, Company, and Sagicor have duly executed this 
Transition Services Agreement as of the day and year first above written. 

PEMCO MUTUAL INSURANCE COMPANY PEMCO LIFE INSURANCE 
    COMPANY 
 
 
By:    By:    
 
Title:    Title:    
 
 
SAGICOR LIFE INSURANCE COMPANY   
 
 
By:     
 
Title:     
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ANNEX 1 

 

TRANSITION SERVICES AND COST ALLOCATIONS 

 

 

 

To the Transition Services Agreement between  

 

PEMCO Mutual Insurance Company, 
 

PEMCO Life Insurance Company and 

 

Sagicor Life Insurance Company 
 

dated ___________ 
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FINANCE   -   Services and Pricing SLA 

 

 

Description of Services: 

 
Upon Company request, PMIC will provide Company with all post-Closing accounting and 
treasury services necessary to maintain the statutory books and records of the Company in a 
consistent manner as prior to the Closing, including but not limited to the following: 
 

• Post-Closing standard accounting activities: 
Monthly, within 10 business days after the end of each month, PMIC shall furnish the 

Company (by state as needed): 

• Direct (1st year and renewal)  
o Premiums  
o Commissions  
o Claims  
o Surrenders 

• Reinsurance reporting 

• Ledger in sufficient detail to properly book activity 
 

• Post-Closing standard treasury activities: 
Account separation, transfer, or termination 

o PMIC will account for premiums collected and received on the insurance policies 
for the Company in a fiduciary capacity and in an account separate from PMIC’s 
general accounts.  

 
o Commission Accounting and Payment.  PMIC shall cause agents’ commissions to 

be paid on a monthly basis.  Any debit balances and/or commissions that have 
been overpaid will be recovered in accordance with the Company's guidelines or 
deducted from the next commission earned. PMIC shall provide tax reporting for 
agent commission payments and comply with all reasonable commission 
accounting standards, which may be amended from time to time. 

 
o Claims and other policy payments.  PMIC shall cause payments to be made on a 

timely basis, in accordance with all state insurance laws and regulations. 
 

Pricing:   

 

Included in Company Operations and Administration SLA pricing 

 
Note:  The above pricing does not include payments made directly to vendors by PMIC on 
Company’s behalf, which will be billed back to Company at cost. 
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COMPANY OPERATIONS & ADMINISTRATION - Services and Pricing SLA 

 

Description of Services  

 

PMIC will provide Company with qualified, competent, licensed staff to perform all necessary 
life operations activities in an efficient manner consistent with Company standards and 
requirements.  PMIC staff will be expected to handle customer contact through all queues and 
channels, and PMIC will ensure staff substantially complies with all applicable law, rules, and 
regulations. 
 
Services to be provided by PMIC shall include, but are not limited to, the following: 

Life Administrator Services: 

• Customer service assistance as it relates to Life insurance needs 
o Process all new business to final disposition (issue, decline and withdrawal) 
o Policy administrative services 
o Process claims to final disposition 
o Prepare and manage all correspondence as it relates to life polices and claims 

• Assist customers, direct insurance agents and community agents with underwriting 
requirements.  Work with the Company’s underwriter to underwrite any new business, 
reinstatements, and rate reconsiderations. 

• Notices.  PMIC will forward to the Company any receipt of notice of filed lawsuits or 
Department of Insurance complaints or requests naming the Company within 2 business 
days of receipt by PMIC.  

 
PMIC will provide standard operational, systems transfer, and wind-down information 
technology (IT) services as part of the Transitional Services to Company.  Services to be 
provided by PMIC will include: maintenance and operation of current computing and telecom 
environment at pre-Closing service levels as needed to support migration of operations to 
Company, knowledge transfer to Company staff for support of Company Genelco system, data 
and records research, collection, formatting, packaging and delivery, participation in testing as 
needed, providing consultation or technical services as needed, and oversight of PMIC activities.   
 
Company requested IT services over and above standard services, shall be delivered by PMIC at 
a rate of $100 per hour, and as described under a separate mutually agreed upon work order 
signed by the parties using a format reflected in Exhibit 1 attached hereto. 

Pricing:   $20,000 per month 

 
Note:  The above pricing does not include payments made directly to vendors by PMIC on 
Company’s behalf, which will be billed back to Company at cost. 
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Exhibit 1 

 

to COMPANY OPERATIONS & ADMINISTRATION - Services and Pricing SLA 

 

 

Work Order No. __ 
 

to the TRANSITION SERVICES AGREEMENT 

by and between PEMCO Mutual Insurance Company, a Washington corporation (“PMIC”), 

PEMCO Life Insurance Company, a Washington Corporation (“Company”) 

and Sagicor Life Insurance Company, a Texas insurance corporation (“Sagicor”), 

dated February XX, 2012. 
 

Non-Standard IT services 

 

1. Description of Services.   
 
PMIC will provide…. 
 

2. Company Responsibilities.   
 
Company will…  

 

3. Time Frame.   

 

Services will commence on ___________ and are expected to be completed by __________ or 
until services are terminated, whichever comes first.   
 

4. Price and Payment.   

 

PMIC services will be charged on a time and material basis at a blended rate of $100.00 per 

hour.  Actual expenses, incurred with Company’s approval, will be passed through to Company 
on the Company bill by PMIC. 
 

5. Term and Termination.   

 

This Work Order becomes effective when it has been signed by authorized representatives of 
both parties, and shall terminate upon final completion of services and payment or upon its 
earlier termination by either party providing notice to the other.  
 

 

PEMCO Mutual Insurance Company PEMCO Life Insurance Company 

“PMIC” “Company” 

 
Approved:________________________________ 

 
Approved:_____________________________ 

                 Steve Ricco, VP & CFO                   
 
       Date: ________________________________ 

 
        Date:_____________________________ 
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EXHIBIT E 

 

RECORDS MANAGEMENT AND ACCESS AGREEMENT 

 

 

This RECORDS MANAGEMENT AND ACCESS AGREEMENT (“Agreement”) is made this 
____ day of __________, 2012 by and between PEMCO Mutual Insurance Company, a Washington 
corporation (“PMIC”), PEMCO Life Insurance Company, a Washington Corporation (“Company”) and 
Sagicor Life Insurance Company, a Texas insurance corporation (“Sagicor”).  The parties hereto are 
sometimes collectively referred to as the “Parties” or individually as a “Party.”   

 
 PMIC and Sagicor have entered into a Stock Purchase Agreement dated February 22, 2012 
(“Stock Purchase Agreement”).  Capitalized terms not otherwise defined in this Agreement have the 
meanings ascribed to them in the Stock Purchase Agreement.   
 
1. Term of Agreement.  
 
 This Agreement shall remain in effect until the date upon which the first of the following occurs 
(the “Termination Date”): 
 

i)  the first date by which PMIC has delivered to the Company copies of all Company Policy 
Records; 
 
ii)  the later of the tenth anniversary following the Closing Date or ten years after the date of 
termination of the last policy that is covered under the Company Policy Records; or 
 
iii) the effective date upon which the parties have agreed in writing to terminate the Agreement. 

 
2.  Company Policy Records.  
 
As used herein, “Company Policy Records” shall mean copies of all records of life insurance policies 
issued by the Company that:  (a)   are in-force on the Closing Date or terminated within the ten (10) 
years immediately preceding the Closing Date; and (b)  reside on PMIC’s data storage infrastructure on 
the Closing Date. 

 
3.  Company Policy Records Management and Access. 
 
 (a)  From the Closing Date until the Termination Date, PMIC will:  
 
 (i) be responsible for all costs it incurs in performing the services identified in paragraphs (ii), 
(iii) and (iv) below.  
 

(ii) keep in the same manner in which they are currently maintained (unless later converted to an 
updated record management system) Company Policy Records. 

 



2 
 

 (iii) provide Sagicor Company Policy Records within a reasonable period, not to exceed five (5) 
business days for record request volumes routinely received prior to the Closing Date or fifteen (15) 
business days for higher record request volumes, following receipt of Sagicor’s advance written request, 
and using the same procedures for locating and making them available that PMIC currently uses. 
 
 (iv) not delete any Company Policy Record unless PMIC has provided written notice to Sagicor 
at least 30 days prior to such deletion and either: 
 
  A)  such Company Policy Record has already been provided to Sagicor;  

 
  B) Sagicor otherwise has direct access to such Company Policy Record other than 
through PMIC;  

 
  C)  such deletion is required by PMIC or an entity affiliated with PMIC to comply with 
applicable law; or 

 
  D)  Sagicor has agreed in writing to such deletion.  
 
 (b)  Records of life insurance policies issued by the Company and residing on PMIC’s data 
storage infrastructure on the Closing Date that are not Company Policy Records may be retained and 
disposed of by PMIC according to its retention policies, or those of its successors or assigns. 
 
 (c)   If PMIC has provided Sagicor access to or a copy of a Company Policy Record which PMIC 
maintains, Sagicor agrees that PMIC, its affiliates, and their respective directors, officers, employees, 
agents, representatives, successors and assigns (collectively, “Affiliates”) shall not have any liability 
whatsoever under this Agreement to any person or entity with respect to the accuracy of any Company 
Policy Record provided hereunder or the sufficiency of any such information to satisfy any audit, legal 
or regulatory request received by Sagicor.   
 
4.  Confidentiality and Security of Information. 

 
(a)   PMIC agrees (i) to keep and to cause its Affiliates to keep all Company Policy Records and 

the information contained therein (“Confidential Information”) confidential at all times and to prevent 
any Confidential Information from being disclosed or otherwise revealed to any other person or entity 
beyond those whose services are necessary in order for PMIC to perform its obligations hereunder, and 
(ii) not to use or permit any of its Affiliates to use the Confidential Information for any purpose other 
than in connection with the performance of PMIC’s duties and obligations under this Agreement.  With 
regard to information not in the public domain that belongs to two or more of the parties or is their 
responsibility to keep confidential (“Joint Confidential Information”), a party may use or permit any 
of its Affiliates to use Joint Confidential Information for any purpose the party would otherwise be 
allowed under law or contract. 

(b)   Sagicor understands and gives its consent that under certain circumstances its Confidential 
Information may be disclosed to PMIC’s related firms or contractors, but only for purposes consistent 
with this Agreement and under the condition that such recipients be bound in writing to keep such 
information confidential and secure. 
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(c)     PMIC agrees to exercise due care to protect and ensure the confidentiality, security and 
integrity of Confidential Information, by agreeing to:  
 

(1) not use or disclose Confidential Information other than as permitted or required by this 
Agreement or as required by law.  If PMIC believes it is required by law or by a 
subpoena or court order to disclose any Confidential Information, then PMIC, prior to 
any disclosure and if not precluded by law enforcement, court order, or governmental 
agency, will promptly notify Sagicor in writing, attaching a copy of the subpoena, 
court order, or other demand and will make all reasonable efforts to allow Sagicor an 
opportunity to seek a protective order or other judicial relief; 

(2) use appropriate safeguards to prevent use or disclosure of Confidential Information 
other than as provided for by this Agreement;   

(3) implement administrative, physical and technical safeguards (including written policies 
and procedures) that reasonably and appropriately protect the confidentiality, security 
and integrity of Confidential Information;  

(4) mitigate, to the extent practicable, any harmful effect that is known to PMIC of a use 
or disclosure of Confidential Information by PMIC in violation of the requirements of 
this Agreement;   

(5) report promptly to Sagicor any use or disclosure of Confidential Information not 
provided for by this Agreement or any security incident of which PMIC becomes 
aware; 

(6) ensure that any agent, including a subcontractor, to whom PMIC provides Confidential 
Information agrees to the same restrictions and conditions that apply through this 
Agreement to PMIC with respect to such information, and agrees to implement 
reasonable and appropriate safeguards to protect it; and 

(7) make all internal policies and procedures relating to the use and disclosure of 
Confidential Information available to Sagicor upon the request or at the direction of 
Sagicor or a government agency for purposes of determining Sagicor’s compliance 
with privacy and security laws and regulations.  

 
 
 IN WITNESS WHEREOF, PMIC, Company, and Sagicor have duly executed this Records 
Management and Access Agreement as of the day and year first above written. 
 
PEMCO MUTUAL INSURANCE COMPANY PEMCO LIFE INSURANCE COMPANY 
 
By:    By:     
 
Title:    Title:     
 
SAGICOR LIFE INSURANCE COMPANY   
 
By:     
 
Title:     


