SERVICE AGREEMENT

This Service Agreement is made as of ,2013, by and between [  CMG Company
name ] Company, a corporation organized and existing under and by virtue of the laws of the
State of Wisconsin (hereinafter referred to as “Company”), and Arch U.S. MI Services Inc., a
corporation organized and existing under and by virtue of the laws of the State of Delaware
(hereinafter referred to as “Service Corporation”).

WHEREAS, Company is a wholly-owned subsidiary of Service Corporation and has,
according to the laws of the State of Wisconsin, its by-laws and articles of incorporation, entered
into the business of providing various insurance services to policyholders, and various services to
insurance companies; and

WHEREAS, Company desires that Service Corporation furnish personnel, equipment,
supplies, consultation services and offices in order to assist Company in the transaction of its
business; and

WHEREAS, the parties hereto agree that Service Corporation shall be fairly compensated
by Company for the services and materials thereby provided, upon a basis mutually agreed to by
the parties.

NOW, THEREFORE, IT IS HEREBY AGREED between the parties hereto as follows:

1. Effective Date - This Agreement shall be effective and binding upon the parties
hereto, their successors and assigns, as of _,2013,
2. Services Provided - Company hereby employs Service Corporation under the

terms of this Agreement, and Service Corporation hereby agrees to act as set forth herein for the
duration of this Agreement, unless this Agreement is terminated earlier as hereinafter set forth.
During such period, but subject to restrictions hereinafter set forth, Service Corporation shall
provide Company with assistance and support with respect to all phases of Company’s
operations, including, but not limited to, the following:

(a) Accounting - Service Corporation shall provide Company with
accounting services as requested and needed by Company. These shall include services
relating to taxes, keeping general books of account, as well as preparation of any and all
other accounting, statistical records or financial reports as requested and deemed
necessary by Company or Service Corporation.

(b) Data Processing, Systems Work, Records - Service Corporation shall
provide Company with the necessary assistance relating to data processing and systems
work. Service Corporation shall further maintain and keep records of statistics, claims
and other pertinent data relative and necessary to the operations of Company. It is hereby
understood that said records are the property of Company, and shall be made available by
Service Corporation to Company for Company’s reasonable inspection, upon the request,
either oral or written, of Company.

(©) Information Technology - Service Corporation shall provide Company
with the necessary assistance for the efficient operation of the information technology
systems including, but not limited to, common infrastructure support, technical advice




and end-user support. Service Corporation shall further provide support for financial,
human resource and Risk Management Solutions, Inc. applications.

(d) Legal Services - Service Corporation shall provide legal services and
assistance as are reasonably requested by Company.

(e) Other Responsibilities - Service Corporation shall further be responsible
for all other services required for the efficient operation of the business of Company
including, but not limited to, office space, general overhead items, advertising, allocation
of expenses and collection and handling of premium monies; provided, however, that
Service Corporation shall have no authority to incur any obligations or liabilities on
behalf of, or for the account of Company, without first obtaining the prior written consent
of the Chief Executive Officer of Company.

3. Rights of Company - It is expressly understood between the parties that the
ultimate control and responsibility of all phases of Company’s operations rest with Company’s
Board of Directors and Officers. To this extent, Company shall:

(a) Retain custody of, responsibility for, and control of all investments;

(b) Have custody of, and keep, its general corporate accounts and records;
(c) Own all records of its business;

(@ Have the ultimate right to cancel any risk, and retain the right to not enter

into any policy of insurance;

() Have ultimate responsibility and control over its insurance policies and
insureds, and

® Retain the right to cancel this Service Agreement and discharge Service
Corporation, in the methods herein provided, should Service Corporation fail to
satisfactorily perform the obligations so stated herein.

4, Fiduciary Role - Any and all insurance premiums or other income collected by
Service Corporation for the benefit of the Company shall be held in a fiduciary capacity and shall
be immediately paid to Company immediately following collection thereof.

5. Assignment - It is expressly agreed that, as this Service Agreement is entered into
for the purpose of providing personnel, management services, and the necessary goods to perform
said functions, this Agreement shall not be assigned by Service Corporation

6. Competition - Neither Service Corporation nor Company shall enter into any
other arrangement which is in direct competition to the other.

7. Compensation - Company shall pay to Service Corporation as compensation for
the services set forth in paragraph 2, sub-paragraphs a-e, the costs incurred by Service
Corporation in providing said services. In situations where the Service Corporation has incurred
an expense on behalf of the Company, and such expense is already inclusive of a mark-up
charged by an affiliate of Service Corporation, such expense shall not bear any additional mark-
up. Payment shall be as follows:




(a) Service Corporation shall submit a bill to Company for all services
provided to the date of the bill in order to be paid under this Agreement; and

(b) Company shall remit payment to Service Corporation when billed.
Service Corporation may bill for services rendered at any time throughout the month or at
any time during the following two months. The Company recognizes that Service
Corporation may be paid at intervals as required to be reimbursed for services rendered at
any time throughout the month.

8. Expenses - Company shall reimburse Service Corporation for all reasonable and
documented out-of-pocket expenses.

9. Extension of Agreement - This Agreement may be renegotiated at any. time,
provided that the Board of Directors of both Company and Service Corporation shall first give the
other duly authorized and passed resolutions of their respective Board of Directors prior to said
renegotiations. Company shall retain the ultimate right to cancel this Agreement if the
renegotiated contract is not satisfactory thereto. Upon the mutual consent of the parties hereto,
this Agreement may be extended for any additional period of time, and upon the terms and
conditions hereof, or modified by the mutual consent of the parties.

10. Termination - This Agreement shall remain in effect subject to the provisions of
the herein described terms of paragraph nine (9). This Agreement may be terminated by either
party hereto upon:

(a) The giving of at least ninety (90) days written notice to the other party;
or

(b) Upon the duly authorized and passed resolution of the Board of Directors
of both Company and Service Corporation, thereby expressing their intent to terminate
this Agreement.

11, Non-Compliance - Should the parties fail to comply with the terms of paragraphs
7(a) and 7(b), this Agreement shall be deemed suspended until compliance is effectuated by the
parties. No funds shall be exchanged, under this contract or otherwise, between the parties, until
such time as the terms of paragraph 7(a) and 7(b) are duly complied with.

12. Amendment - This Agreement may not be modified orally, nor may it be
modified by any subsequent practice or course of dealing by the parties, or in any manner other
than in writing, duly attached as an addendum hereto, and executed by duly authorized officers of
both Company and Service Corporation.

13. Entire Agreement - This Agreement is the entire Agreement between the parties
and supersedes any and all prior agreements, either oral or written, between the parties hereto.

14. Headings - The headings contained in this Agreement are intended solely for the
purpose of clarification, and are not intended, nor shall they, affect the interpretation of this
Agreement.




15. Illegality - Should any provision of this Agreement be determined by any court,
regulatory body, or administrative body to be illegal under the laws or regulations of the State of
Missouri, that section shall be deemed stricken, without affecting the other provisions hereof.

16. Offset.

The Company and Service Corporation shall have and may exercise, at any time and
from time to time, the right to offset amounts due and payable by one party to the other against
amounts due and payable by such other party, pursuant to the terms and conditions of this Service
Agreement. Such right to offset applies to any agreement that is required to be filed with the
Missouri Department of Wisconsin, the subject matter of which is covered by the Service
Agreement. The party asserting the right of offset shall have and may exercise such right when
all the following conditions are met:

a.) Each party owes the other a determinable amount or amounts, which amount or
amounts may be reliably estimable by both parties;

b.) The party claiming the offset has the right to offset the amount owed to the other
party against the amount owed by the other party;

c.) The party claiming the offset intends to offset; and

d.) The right of offset is enforceable by law.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the day and year first written above.

By:

ARCH U.S. MI SERVICES INC.

By:




